UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

January 28,2013

Mary E. Schaffner
Wells Fargo & Company
mary.e.scha:ffner@wellsfargo.com
Re:

Wells Fargo & Company
Incoming letter dated December 24,2012

Dear Ms. Schaffner:
This is in response to your letter dated December 24, 2012 concerning the
shareholder proposal submitted to Wells Fargo by the Sisters of St. Francis of
Philadelphia; the Needmor Fund; the Missionary Oblates of Mary Immaculate; the Sisters
of St. Francis ofDubuque, Iowa; Catholic Health East; the Adrian Dominican Sisters; the
Benedictine Sisters ofMonasterio Pan de Vida; United Church of Christ, Inc.- The
Pension Boards; and other co-filers. We also have received a letter on the proponents'
behalf dated January 21, 2013. Copies of all of the correspondence on which this
response is based will be made available on our website at http://www.sec.gov/divisions/
cm:pfin/cf-noaction/14a-8.shtml. For your reference, a brief discussion of the Division's
informal procedures regarding shareholder proposals is also available at the same website
address.
Sincerely,
TedYu
Senior Special Counsel
Enclosure
cc:

Paul M. Neuhauser
pmneuhauser@aol.com

January 28, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

Wells Fargo & Company
Incoming letter dated December 24,2012

The proposal requests that the board prepare a report discussing the adequacy of
the company's policies in addressing the social and financial impacts of direct deposit
advance lending.
There appears to be some basis for your view that Wells Fargo may exclude the
proposal under rule 14a-8(i)(7), as relating to Wells Fargo's ordinary business operations.
In this regard, we note that the proposal relates to the products and services offered for
sale by the company. Proposals concerning the sale of particular products and services
are generally excludable under rule 14a-8(i)(7). 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)(7). In reaching this position, we have not found it
necessary to address the alternative basis for omission upon which Wells Fargo relies.
Sincerely,
Jessica Dickerson
Attorney-Adviser

DIVISION OF COizyORATiON FINANCE
INFORMAL PROCEDURES REGARDING SIIAREHOLDE.R PROPOSALS

The Divisio.n of Corpor~tion Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 (17 CFR 240.l4a-:-8], with other matters under the proxy
.rules, is to aid those who inust comply With the rule by offering informal advice and ~uggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In cormection with a shareholder proposal
under Rule .14a-&, the Division's staff considers the iriformation furnished to it ·by the Company
in support of its interitio·n to exclude .the proposals from the Company's proxy materials, a'l well
as any information furnished by the proponent Of· the proponent's.representative.

as

Although Rule l4a-8(k) does not require any comrn~cations from ·shareholders to the
Commission's ~.the staff will always.con.Sider information concerning alleged violations of
· the statutes administered by the. Commission, including argtunent 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 statrs informal
·
pro~edures and..proxy reviewinto a formal or adversary procedure.
.

.

It is important to note that the staff's and. Commission's no-action responses to·
Rule 14~8G}submissions reflect only inforrt1al views. The determinations·:reached in these no
action letters do not and CMnot adjudicate the merits of a company's position With respect to the
proposal. Only a court such aS. a U.S. District Court.can deCide whethera company is obligated
.. lo include shareh.older.proposals in its proxy materials: Accordingly a discretionary ·
.
determination not to recommend or take· Commission enforcement action, does not predtide 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 .pr6xy
·materiaL

PAUL M. NEUHAUSER
Attorney at Law (Admitted New York and Iowa)
1253 North Basin Lane
Siesta Key
Sarasota, FL 34242
Tel and Fax: (941) 349-6164

Email: prnneuhauser@aol.com

January 21, 2013
Securities & Exchange Commission
100 F Street, NE
Washington, D.C. 20549
Att:

Ted Yu, Esq.
Special Counsel
Division of Corporation Finance
Via email to shareholderproposals@sec.gov

Re:

Shareholder Proposal submitted to Wells Fargo & Company

Dear Sir/Madam:
I have been asked by The Sisters of St. Francis of Philadelphia, the Pension
Boards ofthe United Church of Christ, the United Church Funds, the Episcopal City
Mission, the Friends Fiduciary Corporation, The Oneida Trust Committee of the Oneida
Tribe of Wisconsin, Christian Brothers Investment Services, Inc., the Missionary Oblates
ofMary Immaculate, the Sisters ofSt Francis of Dubuque, Iowa, Catholic Healthcare
East, the Adrian Dominican Sisters, the Benedictine Sisters ofMonasterio Pan de Vida,
the School Sisters ofNotre Dame (Central Pacific Province), the Sisters of St. Dominic,
The Marianist Province of the United States, the Sisters of St. Dominic, the Sisters of St.
Joseph of Orange, the Northwest Women Religious Investment Trust (the Sisters of St.
Joseph of Peace), the Needmore Fund, the Libra Fund Limited Partnership, the Janet
Francis King Trust (via Clean Yield Asset Management) (which Roman Catholic,
Anglican and Protestant religious institutions, Native American Tribe and secular
institutional investors are hereinafter referred to as the "Proponents"), each of which is a
beneficial owner of shares of common stock of Wells Fargo & Company (hereinafter

1

referred to either as "Wells Fargo" or the "Company"), who own in the aggregate well
over 1,500,000 shares of common stock of Wells Fargo, and who have jointly submitted
a shareholder proposal to Wells Fargo, to respond to the letter dated December 24,2013,
sent to the Securities & Exchange Commission by the Company, in which Wells Fargo
contends that the Proponents' shareholder proposal may be excluded from the Company's
year 2013 proxy statement by virtue ofRules 14a-8(i)(7) and14a-8(i)(3).
I have reviewed the Proponents' shareholder proposal, as well as the aforesaid
letter sent by the Company, and based upon the foregoing, as well as upon a review of
Rule 14a-8, it is my opinion that the Proponents' shareholder proposal must be included
in Wells Fargo's year 2013 proxy statement and that it is not excludable by virtue of
either of the cited rules.

The Proponents' shareholder proposal requests the Company to report on its very
high interest rate loan scheme referred to by the Company as its Direct Deposit Advance
lending service.

RULE 14a-8(i)(7)
The Proponents believe that it is irrefutable that the Company's Direct Deposit
Advance lending service (hereinafter referred to as the "Direct Deposit Scheme") is a
form of predatory lending.
PREDATORY LENDING
The Company concedes (bottom of page 4 of its letter) that predatory lending
raises a significant policy issue that precludes the application of Rule 14a-8(i)(7) to
shareholder proposals pertaining to predatory lending. This has been established beyond
any possible doubt. See, e.g., Wells Fargo & Company (February 11, 2009); Bank of
America Corporation (March 14, 2011); JP Morgan Chase (March 4, 2011); Bank of
America Corporation (February 26, 2009); Citigroup Inc. (February 11, 2009); Cash
America International, Inc. (February 13, 2008); Bank ofAmerica Corporation (February
23, 2006); Conseco, Inc. (AprilS, 2001) Associates First Capital Corporation (March 13,
2000).
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The Staffhas also rightly determined that payday lending is a form ofpredatory
lending that therefore raises a significant policy issue which precludes the application of
the ordinary business exclusion. (Cash America International, Inc. (February 13, 2008)).
The Proponents believe that the rational for the Staff opinion can be found in the portion
of the undersigned's letter entitled "Background" (pages 2-9) sent to the Commission in
2008 on behalf of the proponents of the Cash America shareholder proposal, and which is
sent forth in Appendix A to this letter. We believe that the proposition that payday
lending is predatory lending has only been strengthened since the date of Exhibit A and
furthermore that it is clear beyond cavil that the Company's Direct Deposit Scheme is
clearly a form of payday lending and that is a form of predatory lending.

PAYDAY LENDING BY BANKS
It is evident that the Direct Deposit Scheme is a form of predatory payday

lending.
A.
First of all, arrangements whereby a bank loans money to a customer with a bank
account and then pays itself from a subsequent deposit into its customers account has
always been deemed to be one manifestation of predatory payday lending. Thus, much of
Appendix A is devoted to an examination of the circumstances surrounding the
enactment of 10 USC 987, a law that Congress passed that prohibits payday lending to
military personnel and their families at interest rates higher than 36%. Before turning to
the data set forth in Appendix A itself, it is telling to examine the implementing
regulations subsequently promulgated by the Department of Defense. These are set forth
in 32 CFR 232. Section 232.3 is the definition section and defines payday loans in
subsection 232.3(b)(1 )(i) as follows:
(i)

Payday loans. Closed-end credit with a term of91 days or fewer in which
the amount financed does not exceed $2,000 and the covered borrower:
(A) [Provides a check to be deposited at a subsequent time]
(B) Receives funds from or incurs interest or is charged a fee by a creditor,
and contemporaneously with the receipt of funds, authorizes the creditor
to initiate a debit or debits to the covered borrower's account (by electric
fund transfer or remotely created check) after one or more days. This
provision does not apply to any right of a depository institution under
statute or common law to offset indebtedness against funds on deposit in
the event of the covered borrower's delinquency or default.
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It is apparent on its face that this definition of payday lending includes the Direct
Deposit Scheme as described on pages 2-3 of the Company's letter. Thus, (i) the term
(till next payday) is less than 91 days; (ii) the amount (no more than $500) is less than
$2,000; (iii) there is a fee charged ($1.50 per $20 borrowed); and the loan will be repaid
by electronic transfer. Regulation 32 CFR 232.3(g) defines electronic transfer by
incorporating the definition given in Regulation E of the Board of Governors ofthe
Federal Reserve System, which definition is set forth in 12 CFR 205.3(b) and includes
any "direct deposits or withdrawal of funds" in 12 CFR 205.3 (b)(1)(iii). Any possible
lingering doubt as to whether Wells Fargo's withdrawal scheme is an electronic transfer
is laid to rest by the final sentence of the Department of Defense's definition of payday
loans, which makes sense only if withdrawals by a bank from the account of a customer
is covered. Also, it should be noted that 232 CFR.8(a)(5)(ii) explicitly permits creditors
to require direct deposit of salary as a condition of eligibility for the loan.

In summary, the fact that the loan is repaid not via a post dated check, but rather
by the bank debiting its own customers account is irrelevant to the question of whether
the Direct Deposit Scheme constitutes predatory lending.
Finally, whether a loan is closed-end or open-end does not appear to be relevant
to the question of whether or not that loan is a predatory loan.
Thus, it is apparent that a payday loan with an APR interest rate in excess of 36%
is deemed by Congress and by the Department of Defense to be a predatory loan, even if
that loan is made by a bank to one of its own depositors. The interest rate is to be
determined by the Federal Reserve Board's Regulation Z. (See 12 CFR 226.22 and
Appendix J to Part 226.) The interest rate on loans made under Wells Fargo's Direct
Deposit Scheme have an APR of at least 195% (7 5 cents per $10 borrowed for two weeks
is an interest rate of7.5% for that two week period; resulting in an annual rate of 195+%;
if the initial period is of the loan, till the next payroll deposit, is less than two weeks, the
annual interest rate could be much, much higher.) In contrast to this APR of almost
200%, The Wall Street Journal carried an article in its January 7, 2013, edition (page C1)
entitled "Latin America's New Credit Frontier" discussing the rise of payday loans in
Mexico and Brazil which noted that the annual interest rate for such loans in these
"emerging" markets were 20% (Brazil) to 35% (Mexico).
We submit that an interest rate of 195%, rather than 20% (Brazil), 35% (Mexico)
or 36% (United States military) is conclusive proof of the predatory nature of Wells
Fargo's Direct Deposit Scheme.
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B.
An examination of Appendix A reveals that payday loans made by banks,
regardless of the terminology that the bank uses to describe such loans, were one of the
evils at which 10 USC 987 was aimed. It is instructive to examine what was said about
such bank initiated payday loans leading up to the enactment of 10 USC 987. The
document entitled "Report on Predatory Lending Practices Directed at Members of the
Armed Forces and Their Dependents" (the "Report"), prepared by the Department of
Defense in response to a Congressional mandate requiring such a report, defined payday
loans as follows:

Payday loans are small loans secured by the borrower's personal check or by an
agreement to electronically withdraw payment from the borrower's bank account.
Loans average about $350, are due in full on the next payday, typically in 14
days, and cost from 390 to 780% annual interest rate. [Emphasis supplied.]
The Report listed the following eight predatory characteristics of payday loans:
1) "Triple digit interest rate". The Direct Deposit Scheme APR of 195%
obviously qualifies.
2) "Short minimum loan term". The Direct Deposit Scheme typically has a two
week term (till the next payday).
3) "Single balloon payment". Obviously true ofthe Direct Deposit Scheme.
4) "Loan flipping". Refers to rolling over the loans at each payday. The Direct
Deposit Scheme permits about a dozen rollovers before there is a pause, and
even then the pause may consist of a gradual reduction in the maximum
amount ofthe loan. (See the terms of the loan as set forth on the Company's
web site.)
5) "Simultaneous borrowing from multiple lenders". Since the Direct Deposit
Scheme does not police for current borrower debt (see characteristic 6,
below), it is no different in this respect than other predatory payday loan
plans.
6) "No consideration of borrower's ability to pay". Obviously true of the Direct
Deposit Scheme since, as explicitly stated in the Company's letter (last line on
page 2), the amount of the loan depends "upon the amount of qualified
deposits' to be made in the next payroll period, rather than any evaluation of
the current financial situation of the borrower. The description of the Direct
Deposit Scheme on the Company's web site is wholly consistent with the fact
that the Company does not take into account the borrower's ability to repay
the loan. In the section of the web site entitled "Direct Deposit Advance
Service Questions" is the subsection entitled "How do I qualify for the Direct
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Deposit Advance service?". That subsection sets forth only one substantive
requirement, namely, that there be a recurring direct deposit of at least $200.
7) "Deferred check mechanism". The Direct Deposit Scheme is even better for
the creditor since it has direct access to the borrower's bank account without
having to reply on a postdated check. On page 45 of the Report, the
Department of Defense specifically requested Congress to prohibit "electronic
access to bank accounts", and, as noted above in Subsection A of this letter,
the Regulations adopted to implement the statute specifically cover the Direct
Deposit Scheme's direct access to the borrower's bank account.
8) "Mandatory arbitration clause". Requited by the Direct Deposit Scheme. See
the "Dispute Resolution Program" portion of the "Direct Deposit Service
Agreement" available on the Wells Fargo web site.
In summary, the Direct Deposit Scheme has all of the characteristics of predatory
payday loans that Congress and the Executive branch has tried to curb via 10 USC 987
and its regulations.
C.
There is a plethora of other evidence proving that the Direct Deposit Scheme is a
predatory payday lending scheme.
1. The Media
Alexis search on January 17 for the terms "banks and payday loans" during the
prior two years was rejected because it would result in more than 3,000 hits. Restricting
the search to the past 90 days showed 1006 hits. Although some may be duplicates of the
same underlying story, nevertheless there appears to be a very considerable public
interest in the topic. When the search was changed to "Wells Fargo and payday loans"
there were 246 hits over the two year period, including 34 within the past 90 days. I have
been informed by the Proponents that their own search of data bases reveals that a search
for "direct deposit advance" or "bank payday" during the year 2012 produced almost 100
hits (i.e. about two per week) and that Wells Fargo was mentioned in more than half of
them. The following is a sample of the numerous examples of media coverage of the
public interest in predatory loans similar to the Direct Deposit Scheme:
•
•

Bloomberg News: "FDIC to Look at Payday Lending by Banks" (June 12,
2012) http://www.startribune.com/business/156520475.html?refer=y
PBS Nightly Business Report: "Bank Versions of Pay Day Loans (Sept. 30,
2012) http://video.pbs.org/video/18116640 (features, inter alia, Wells Fargo)
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•

•

•

•

•

•

•
•
•

The New York Times: "Chasing Fees, Banks Court Low-Income Customers"
(April25, 2012) (refers, inter alia, to "bank payday loans, which are offered
as advances on direct-deposit paychecks")
http://www.nytimes.com/20 12/04/26/business
CNN Money: "'End Bank Payday Lending Now' consumer groups urge"
(March 7, 2012) (refers to Wells Fargo as one of the banks offering "loans
through direct deposit checking accounts" and states that "Like payday loans,
the banks' advance loans are typically made for two weeks or a month. But
instead of using a post-dated check ... like payday lenders do, the bank pays
itself back directly from the customer's checking account when they receive
their next recurring direct deposit")
http://money.cnn.com/20 12/03/07/pf/payday-loans-banks
MSN Money: "Banks' Payday Loans Under Fire" (March 6, 2012)
http://money.msn.com/saving-money-tips/post.aspx?post=d762ed11-c5d3
439c-b7e5-6dd1f64dab3c
The Arkansas Democrat-Gazette: "Loan Sharks With Class" (Oct. 11, 2011)
(editorial names Wells Fargo as one of those classy sharks: "Naturally they're
no longer called payday loans but go by more high-tone names like ... "direct
deposit advance, which is the term Wells Fargo prefers." The editorial states
that the banks, since they operate interstate, are able to evade Arkansas'
statute outlawing payday loans and calls on Congress "to act against the kind
of shylocks who are collecting interest rates in the three digits" and suggests
that such predatory lending by the likes of Wells Fargo ought to be outlawed
and made a felony. (Access on Google via "loan sharks with class".)
The Dallas Morning News: "Banks' 'Deposit Advance' Loans Just Another
Name for Payday Lending" (Nov. 11, 2012)
http://www.dallasnews.com/business/columnists/pamela-yip/20 121111
Minneapolis Star Tribune: "Report Rips Banks on 'Payday' Loans" (Apr. 17,
2012) (refers to Wells Fargo)
http://www.startribune.com/business/ 147681845 .html?
Minnesota Public Radio: "Advocates say US Bank, Wells Fargo Loans Prey
on Low-Income Borrowers" (April17, 2012)
Minneapolis/St. Paul Business Journal (April17, 2012) "MN Group Claims
Big Banks Using 'Payday' Loans, Dodging Rules" (Big Bank= Wells Fargo)
Raleigh News and Observer: "Regions Bank Assailed Over Payday-Style
Loans" (Sept 18, 2012) ("Consumer advocacy groups and state officials are
complaining that payday loans, which were eradicated in North Carolina a
half-dozen years ago, have resurfaced." The North Carolina Attorney general
"is looking for a way to shut down Regions' Ready Advance loan, which he
considers a payday loan."
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•

•

•

http://www.newsobserver .com/20 12/09/18/23 52194/regions-bank-assailed
for-payday.html#storylink=cpy
Birmingham News Journal: "North Carolina Looks to Halt Regions' Advance
Loan Program" (Oct. 19, 2012) ("Regions Bank's Ready Advance loan
program is catching heat from consumer advocacy groups and North Carolina
officials who say the short-term loan product is too similar to payday lending
which is illegal in the state." [Emphasis supplied.]
http://www.bizjoumals.com/birmininghamlprint-edition/20 12/10/19/north
caolina-looks to-halt-regions.html
Deseret News: "Dangerous Debt?: Consumer Advocate Groups are Urging
Regulators to Stop Payday lending by Banks (May 21, 2012)
http://www.deseretnews.com/article/765577645
WFAE 90,7: "Regions Bank Sneaks Payday Landing into NC (Sept 13. 2012)
http://www.wfae.org/post/regions-bank-sneaks-payday-lending-nc

2. Public Outcry
One important aspect of public outcry has been that, because of its Direct Deposit
Scheme, Wells Fargo has been subjected to complaints before regulatory bodies. Thus,
in connection with the most recent Community Reinvestment Act examination by the
Office ofthe Comptroller of the Currency an advocacy group organized a campaign
entitled "Tell Bank Cop to Fail Payday Lender Wells Fargo". http://npa-us.org/wells
fargo-cpa. A large number of national groups filed comments in connection with the
OCC review. Thus, the Consumer Federation of America, filed a letter on behalf of itself
and various other organizations, including Consumers Union, Americans for Financial
Reform, the National Consumer Law Center, U.S. PIRG, and the Coalition of Religious
Communities. That letter is attached as Exhibit B to this letter and stresses that the Direct
Deposit Scheme fails each ofthe four factors used by the Consumer Federation of
America in determining whether a loan product is "abusive", namely (i) triple digit
interest rates, (ii) failure to consider a borrower's ability to repay because the loan is
collateral based, (iii) balloon payments likely to require multiple renewals, and (iv)
failure to ensure that the product will not be relied upon excessively throughout the year.
The letter concludes that the Direct Deposit Scheme fails all four criteria and notes that
the Office of the Controller of the Currency has identified similar criteria associated with
abusive lending, including payday lending, "and suggested that originating loans with
these characteristics ... could subject a financial institution to both credit and
reputational risk". The letter concludes:
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We appreciate the opportunity to comment on the Direct Deposit Advance
product and its ability to meet the credit need~ of those communities served by
Wells Fargo. Based on our stated concerns with the Direct Deposit Advance
product, we believe that product meets the criteria for abusive lending defined by
both consumer lending reform advocates as well as the OCC. Likewise, the
product does not meet the criteria defined by the FDIC for positive consideration
under the Community Reinvestment Act. We ;respectfully request that the OCC
downgrade both the bank's Services Test score and the overall score and direct
the bank to eliminate or restructure the product to meet the Federal Deposit
Insurance Corporation's "Affordable Small-Dollar Loan Guidelines."
Other comments opposing Wells Fargo's CRA record in light of the Direct
Deposit Scheme were filed by the Center for Responsible Lending
(http:l/responsiblelending.org/payday-lending/policy-legislation/regulators/cra-comment
wells-nov-29-2012-final.pfd) as well as NEDEP and a group ofthirteen other advocacy
organizations
(http://nedap.org/resources/documents/NYWellsFargoFINALCRAexamletter.pdt).
In a related matter, NEDEP and thirteen other organizations (only a couple
overlapping with the group described immediately above), including AARP and the
National Federation of Community Development Credit Unions, took credit in a February
17, 2011, Press Release for having helped to keep the Direct Deposit Scheme from being
offered in the states of Connecticut and New York in violation of those state's usury
laws. (http://www.nedp.org/pressroom/documents/2-17 -11-pressrelease.pfd.)
There are abundant other manifestations of public outcry against the Direct
Deposit Scheme. For example, the former New Jersey Secretary of State, the Rev.
DeForest B. Soaries, joined with other nationally prominent African American ministers
in calling for a National Day of Action to end abusive payday lending practices. He
called for "a new era for our communities. An end to usury, an end to 300% interest rates,
an end to enslavement to both payday lenders and the banks now offering equally
dangerous products." [Emphasis supplied.] http://www.nationaldayofaction.org/an
emancipation-proclamation-from-payday-lending.html
A similar concern has been expressed by another prominent black leader, Dr.
Freddie Haynes III, the Senior Pastor of the 12,000 person Friendship-West Baptist
Church in Dallas, Texas, who stated in an op-ed entitled "No Economic Justice With
Triple-Digit Payday Loans" published in the Dallas South News:
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One of the most egregious exploitations is an emerging trend among major banks
to offer advance deposit loans or bank payday loans. When the bank repays itself,
the customer is left with about half of the monies from that deposit, forcing yet
another cycle of loan and interest charges to cover other living expenses.
Although Wells Fargo was the first major bank to offer this type ofloan, Fifth
Third Bank, Regions Financial and U.S. Bank all now offer these loans ... If
you're thinking that this loan sounds like a street comer payday loan, you'd be
right. Just like storefront payday loans, these newer bank payday loans charge
triple digit interest too. A key difference is that while 17 states and the District of
Columbia have enacted interest rate caps of 36 percent or less, federally
regulated banks appear somehow exempt from state laws."
http://www.dallassouthnews.org/20 11111/29/dr-frederick -haynes-no-economic
justice-with-triple-digit-payday-loans/
Other communities are equally up-in-arms about bank payday loans. Thus, the
current, December 2012/January 2013, issue of AARP Magazine contains an article
entitled "The New Loan Sharks" which castigates, inter alia, Wells Fargo for its Direct
Deposit Scheme:
While the regulation [in the Social Security Act protecting Social Security
payments from garnishment] should make it harder for storefront lenders to
garnish borrowers' benefits, banks that make payday-style loans wouldn't have
the same difficulty. Five banks- Wells Fargo, U.S. Bank, Fifth Third Bank,
Regions Financial, and Guaranty Bank are now making payday-style loans to
account holders who have benefits deposited directly into their accounts. None of
these credit products is called a payday loan - or loan, period; most are branded
with word like advance, such as Wells Fargo Direct Deposit Advance, which
Wells Fargo spokeswoman Richele Messick calls "a creative way for customers
to have advance access to their next deposit." But the terms of this kind of credit
are nearly identical to the loans offered at storefront operations, including triple
digit interest rates and two-week "payday" maturities due on the next deposit. To
get these loans, customers need a regular direct deposit to their checking accounts,
and Social Security benefits qualify for this. Social Security began offering direct
deposit in 1996, and most beneficiaries have made the transition; by March 2013
the last paper Social Security check should be in the mail. That convenience has
an unintended consequence: Direct deposit can let banks grab benefits to pay off
bank debts, including payday-style loans that the banks made. "This [new
Treasury regulation] doesn't solve the problem of bank payday lenders' getting
first access to your money," says Julie Nepveu, senior attorney at AARP
Foundation. AARP has supported the efforts of several states to tighten
regulations to protect recipients of Social Security against garnishment. "We and
other consumer advocates think this kind of arrangement with your bank leads to
an unlawful assignment of your Social Security benefits."
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Yet another manifestation of public outcry against the Direct Deposit Scheme has
been the reaction in the military. Thus, spokespersons for the military have expressed
alarm about banks entering the payday loan arena. MichaelS. Archer, the Director of
Military Legal Assistance, Marine Corps Installations East, testified as follows about
payday loans on April4, 2012, before the Consumer Financial Protection Bureau:
Most ominously, a few large banks have gotten into the business of payday loans
through the artifice of calling the loans open ended credit. (See Center for
Responsible Lending, "Predatory Bank lending by State I Jurisdiction,"
November 2011) In this scheme, the bank deposits the loan amount directly into
the customer's account and then, at or before the next payday, removes the
amount, plus interest of390% or greater. The bank allows the customer to take
out additional, similar loans in the typical cycle of increasing debt and borrowing,
and calls the process "open ended" credit, to evade the MLA. By claiming to be,
or actually being, a national bank, the lender also evades state regulation. An
amendment to the MLA (S. 1867) proposed by Senator Jack Reed (D. Rhode
Island) would have redefined the statutory definition of a payday loan to close this
loophole." "Payday Loans, CFPB Docket 2012-0009," Document id CFPB-2012
0009-0056, http://www.regulations. gov/#! documentDetail;D=CFPB-2012-0009
0056.
Other recent expressions of dismay by the military at bank programs similar to the
Direct Deposit Scheme include testimony on November 3, 2011, by Admiral Steve
Abbott (Ret), the president of the Navy-Marine Corps Relief Society before the U.S.
Senate Committee on Banking, Housing and Urban Affairs, where he listed the "most
egregious trends", the first of which he described as follows:
Banks and credit unions on and near military bases continue to charge exorbitant
and multiple fees associated with overdraft protection and direct deposit advance
loans... By structuring loans for a longer payback period and making them open
ended instead of close-ended, and for a larger amount, banks and other lending
institutions offer installment loans that avoid the 36 APR cap instituted with the
Military Lending Act and legally charge as much as 500% APR.
http://banking.senate.gov/public/index.cfin?FuseAction=Files.View&FileStore id
=ca463 f82-0902-4a6d-9a08-d8b7 e6860fe0
Similarly, the Army Times in an April, 2010, article entitled "Need Emergency
Cash? Look to Relief Societies First: New Payday 'Advance' Loans Charge High Rates"
reported:
The interest-capping payday loan law [for active duty military members] doesn't
apply to these other bank loans because of the Defense Department's narrow
interpretation of the law, [Leslie Parrish of the Center for Responsible Lending]
said. Protection is limited to three types of closed-ended loans: payday loans,
vehicle title loans and refund anticipation loans. These bank loans are open
ended, which means that a bank loans a specific amount of money to a borrower,
11

but once the borrower repays it, he can borrow it again. It's called revolving
credit. The banks don't identify these products as payday loans. Wells Fargo calls
its version Direct Deposit Advance; U.S. Bank calls it Checking Account
Advance....Bank officials do not disclose how many ofthese advances they make
in a month, or how many they've made to service members, for business
reasons ..."
In the academic world, Brian Melzer, professor of finance at the Kellogg School
of Management at Northwestern University is quoted as putting "advance deposit loans"
in the same category as regular payday loans. http://www.foxbusiness.com/personal
finance/20 12/04/30/federal-regu lators-scrutinize-banks-advance-direct-deposit
loans/#ixzz2HVAObsXU
Similarly, an April, 2012, blog post entitled "The Payday Shark in Your Bank
Account" by Professor Alex Mikulich of the Jesuit Social Research Institute of Loyola
University (New Orleans) states:
A stunningly attractive new product is being offered by at least four banks
nationwide. The product-to use an overly respectful term-is called a Direct
Deposit Advance (DDA). The problem: DDAs work just like a predatory payday
loan and appear to be even more deceptive. People who have their paycheck or
social security benefits check deposited directly into their checking account with
either Wells Fargo, US Bank, Fifth Third, or Regions are vulnerable to this
deceptively simple form of a payday loan. http://www.loyno.edu/jsri/payday
shark-your-bank-account
Finally, the public outcry against Wells Fargo's Direct Deposit Scheme is perhaps
best illustrated by the fact that more than 200 organizations and more than 40 individuals
joined together to submit a letter dated February 22, 2012, to the directors/chairs of the
relevant Federal regulators (Federal Reserve, FDIC, OCC and Consumer Financial
Protection Bureau) requesting those government agencies to end payday lending
programs such as the Direct Deposit Scheme.
(http://www.responsiblelending.org/payday-lending/policy-legislation/regulators/Dear
Regulators.pfd.) Among those signing the letter were the AFL-CIO, the Consumer
Federation of America, Consumers Union, Marine Corps Installations East, the NAACP
and forty-three religious organizations.

3. The Pew Charitable Trust Study
During 2012 the Pew Charitable Trust produced the first of a projected series of
studies on payday lending, entitled "Who Borrows, Where They Borrow, and Why:
Payday Lending in America" (July 12, 21012) (the "Pew Trust Report"). (See
www.pewstates.org/research/reports.) The Pew Trust Report makes no distinction
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between payday loans made from storefronts and those made from banks. Thus, the
opening sentence of the Executive Summary ofthe Pew Trust Report states (page 2):
Payday loan borrowers spend approximately $7.4 billion annually at 20,000
storefronts and hundreds of websites, plus additional sums at a growing number
ofbanks. [Emphasis supplied.]
The Executive Summary closes its second paragraph by stating (page 2):
Resolving the debate over ways in which payday loans and lender practices may
help or harm borrowers will fall to the Consumer Financial Protection Bureau
(CFPB), which Congress recently created and charged with regulating payday
lending. Other federal agencies, such as the Federal Deposit Insurance
Corporation (FDIC), Office ofthe Comptroller ofthe Currency (OCC) [both bank
regulators] and the Federal Trade Commission (FTC) also will have important
roles to play as banks and online providers continue to enter the payday loan
field. [Emphasis supplied.]
The foregoing quote concludes with footnote three, which reads as follows:
Pew's research shows that the vast majority of borrowers report obtaining their
loans from retail storefronts, which are non-bank, state licensed entities that
specialize in this form of lending. However, payday and similar types of loans are
available online and from a growing number of banks. A small number of national
and regional banks have developed small-dollar loan products that mimic or
closely resemble conventional payday loans. These bank products are sometimes
called "deposit advance" loans. The acting chairman of the Federal Deposit
Insurance Corporation (FDIC) recently expressed "deep concern" about banks
engaging in payday lending and announced his intention to investigate this trend.
See FDIC letter at www.responsiblelending.org/payday-lending/policy
legislation/regulators/fdic -invests-bank-payday-lending.html.
Furthermore, the Pew Trust Report's description of the marketing of payday
lending seems to precisely describe the Direct Deposit Scheme. (Compare Pew
Charitable Trust's description of marketing by payday lenders (page 15) with the
description of the scheme on the Wells Fargo web site, under the rubric of"Direct
Deposit Advance Service Questions".)
In light of the Pew Trust Report there cannot be a scintilla of doubt but that the
Direct Deposit Scheme is simply payday lending under another name.
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It should also be noted several Federal agencies, including both the OCC and the
FDIC, have reached identical conclusions.
http://ithandbook.ffiec.gov/media/resources/3 670/occ-al-2000-1 0- payday-lending.pdf
http://www.fdic.gov/news/financial/2005/fil1405a.html
http://files.consumerfinance.gov/f/20 12/0 1/Short-Term-Small Dollar-Lending
Examination-Manual.pdf
4. State Actions
It is difficult for states to act against lending programs such as the Direct Deposit
Scheme since the prevailing view is that Federal regulation ofbanks (e.g. via the FDIC)
preempts state regulation ofbank lending, including preemption of prohibitions on
usurious interest rates. Nevertheless, states have been very active in protecting their
citizens against predatory lending, including some attempts to limit loans such as those
made under the Direct deposit Scheme. In addition, recognizing the need for Federal
action, 20 members of the Arizona House of Representatives wrote on February 9, 2012,
to the leaders of the Federal Reserve Board, the FDIC, the OCC and the newly created
Consumer Financial Protection Bureau, expressing their "deep concern" that banks such
as Wells Fargo had begun "offering high interest rate, payday-style loans" "which are
structured just like loans from payday loan stores" and calling on the Federal regulators
"to take immediate action" so that state protections "will not be underlined".
(The letter from the Arizona legislators is set forth in Exhibit C to this letter.)
The proponents have prepared the following data with respect to state initiatives
on payday lending:
At the state level, the legislative trend has been to rein in abusive payday loan
practices. Since 2005, no state has authorized triple-digit interest payday loans,
despite aggressive industry attempts to pass such enabling legislative. In fact, 7
states that used to allow these payday products have since replaced 400% APR
payday loans with a rate cap of36% APR or lower. Importantly, three of these
state-level legislative changes were done via ballot initiative between 2008 and
2010 (Ohio, Arizona, and Montana) in which more than 60% of voters in each
state voted to end triple-digit interest rate payday loans.
•

State laws filed on payday lending generally (not specific to direct
deposit advances)
• 2011 - 28 states had pending legislation related to payday
• 201 0 - 26 states had pending legislation related to payday
• 2009-32 states
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•

Source: National Conference of State Legislatures,
http://www.ncsl.org/issues-research/banking/payday-lending
20 11-legislation.aspx

As noted previously, the Raleigh News and Observer (September 18, 2012
edition) reported that the Attorney General of North Carolina "is looking for a way to
shut down Regions' Ready Advance loan, which he considers to be a payday loan", and
quotes him as saying that "Payday loans are like a consumer needing a life preserver
being thrown an anvil."
The North Carolina Legislative Black Caucus joined in objecting to these loans. News
and Observer (October 11, 2012) In this connection, it is worth noting that four months
(January 17, 2013) after that first article about the Attorney General the News and
Observer reported:
Regions Bank will no longer offer a product criticized as a payday loan in North
Carolina after pressure from activist groups and the state's attorney general.
On October 18, 2012 the National Conference of State Legislatures presented a
webinar entitled "Payday Lending in the States". The webinar was based primarily on
the Pew Trust Report, which, as we have seen above, makes no distinction between
payday loans made by storefronts and those made by banks.
An interesting web site to peruse is one maintained by a payday industry trade
association. www.paydayandpaycheckloans.com. This site lists the legal restrictions in
each state on payday storefront lending. In other words, this is a compilation of the
criteria that states have used in deeming payday loans to be predatory.
www.paydayloanlegislation.com It is extremely interesting to note that the terms of the
Direct Deposit Scheme would be forbidden in virtually every state if they were being
offered by a storefront lender rather than an out of state bank (to which state usury laws
are thought not to apply). First of all, a number (almost 20%) of states have no safe
harbor provisions for payday lending, thus either prohibiting such loans entirely or
applying strict state usury laws. (E.g. AZ, CT, MD, MA, NJ, NY, RI, VT, WV). For
these states, the trade association suggests that loans be made from out ofstate. Thus in
these nine states the Direct Deposit Scheme would be illegal if done in-state. One quarter
(13) of the states (plus the District of Columbia) would deem the Direct Deposit Scheme
predatory because of its high interest rates, such states limiting the APR to amounts far
below the up to 195% charged by the Direct Deposit Scheme. (E.g., AR (17%), DC
(24%), GA (16%/60%, but specifically applies to in-state banks), IL (99%), MN (strict
limits), MO (75%), MT (36%, the restriction put in via a ballot initiative that received
72% of the vote), NE (strict limits), NH (36%), NC (36%), OH (28%), OR (36%), PA
(6%, the Supreme Court of Pennsylvania held that Cash America offering payday loans
from out of state via the internet violated P A law), VA (36%). Almost all of the
remaining states have prohibitions on rollovers that are stricter than the provisions of the
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Direct Deposit Scheme, which allows the loan to be "renewed" about 12 times. (The
Wells Fargo web site says that the borrower must take a break after six consecutive
monthly bank statements record the advance; for a person who is paid every two weeks,
this would allow approximately 12 renewals or rollovers of the indebtedness.) Most
states without APR limits (and four with limits) prohibit rollovers (CA, FL, HI, IL IN,
IA, KS, KY, LA, MI, MN, MS, NE, NM, OK, SC, TN, WY) or strictly limit them to one
(AL, CO, ND) or two rollovers (AK, ND) or some other small number (DE, MO, SD,
TX, UT) that would be much less than half of that permitted by the Direct Deposit
Scheme. Other states (IL, IN, NV, NM) require the lender to limit the loan to a specified
percentage of the borrower's income. But the Direct Deposit Scheme does not even ask
the borrower's income. Finally, three states (CA, LA MN) limit the dollar amount of
payday loans to an amount that is 60-70% of what one can borrow under the Direct
Payment Scheme. In short, state rules on predatory lending would prohibit the Direct
Deposit Scheme from operating in all but four states (ID, ME, WA, WI). The only
reason that Wells Fargo can evade these prohibitions on predatory lending is because it is
an out of state bank.
5. Federal
During the last Congress, several bills were introduced that would have restricted
payday lending by banks. For example, on July 26, 2012 Senator Durbin D-IL)
introduced S 3452 on behalf of himself and four other senators. The bill, entitled
"Protecting Consumers from Unreasonable Credit Rates Act of2012" set a maximum
interest rate of 36% recited the following Findings in Section 2:
Congress finds that
(1) attempts have been made to prohibit usurious interest rates in America since
colonial times;
(2) at the Federal level, in 2006, Congress enacted a Federal 36 percent
annualized usury cap for service members and their families for covered credit
products, as defined by the Department of Defense, which curbed payday, car
title, and tax refund lending around military bases;
(3) notwithstanding such attempts to curb predatory lending, high-cost lending
persists in all 50 States due to loopholes in State laws, safe harbor laws for
specific forms of credit, and the exportation of unregulated interest rates permitted
by preemption [i.e. the ability of out of state banks to be exempted from state anti
predatory lending laws];
(4) due to the lack of a comprehensive Federal usury cap, consumers annually pay
approximately $23,700,000,000 for high-cost overdraft loans, as much as
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$8,100,000,000 for storefront and online payday loans, and additional amounts in
unreported revenues from bank direct deposit advance loans and high-cost online
installment loans [Emphasis supplied.];
(5) cash-strapped consumers pay on average 400 percent annual interest for
payday loans, 300 percent annual interest for car title loans, up to 3,500 percent f
or bank overdraft loans, and triple-digit rates for online installment loans;
(6) a national maximum interest rate that includes all forms of fees and closes all
loopholes is necessary to eliminate such predatory lending ...
Another bill, S 3426, introduced by Senator Merkley (D-OR) and three other
Senators would have, in Section 3, eliminated the exemption that out of state banks claim
from state anti-predatory legislation by making the law of the state where the consumer
resides the applicable law for small-dollar lending. More than 50 organizations, including
the NAACP, and Consumers Union, wrote to Senator Merkley supporting his bill.
(http:consumerfed.org/news/561)
In addition, on January 13, 2013, five united States Senators, Blumenthal (D-CT),
Brown (D-OH), Durbin (D-IL), Schumer (-NY) and Udall (D-UT) wrote to Ben
Bemanke, the Chairman ofthe Board of Governors of the Federal Reserve System,
Thomas Curry, the Comptroller of the Currency and Martin Gruenberg, the Chairman of
the FDIC, requesting that they take action to end programs such as the Direct Deposit
Scheme. The letter stressed the need for the government agencies to act to rein in
programs such as the Direct Deposit Scheme: (The entire letter as annexed as Exhibit D
to this letter.)
Your agencies have a long history of appropriately prohibiting their supervisee
banks from partnering with non-bank payday lenders to facilitate evasion of state
laws restricting payday loans, But several of your largest supervisees are currently
making payday loans directly to their own customers.
We applaud the FDIC for its recent statement that the agency is "deeply
concerned" about payday lending by banks, is investigating, and is considering
further steps ....
Indeed, in their own advisory letters addressing payday lending, the OCC and
FDIC both note that "payday loans" are "also known as 'deferred deposit
advances"'....
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We urge you to take meaningful regulatory action that ensures that no bank,
regardless of its prudential regulator, structures loans in a way that traps its
customers in a cycle of high cost debt.
In addition to Congressional concern, as is apparent from the letter just quoted
that the bank regulators themselves have expressed concern about loan programs such as
the Direct Deposit Scheme. As noted in footnote 2 of the letter, the FDIC has instituted
an investigation of payday loans by banks. An excerpt from the article referred to in
footnote 2 follows:
The Federal Deposit Insurance Corp. plans to investigate claims that U.S. banks are offeiing
products resembling so-called pavdav loans faulted bv regulators for taking advantage of lower
income borrowers.
"The FDIC is deeplv concerned about these continued reports." Mmiin Gruenberg, the agencv's
acting chairman. wrote in a letter Tuesdav to Lisa Donner. executive director of Americans for
Financial Reform, a Washington-based advocacy group. "Consequentlv, I have asked the FDTC's
Division of Depositor and Consumer Protection to make it a prioritv to investigate reports of
banks engaging in pavdav lending and recommend further steps by the FDIC."
Gruenberg wrote to Donner in response to a Feb. 22 letter from about 250 consumer advocacv
groups calling on federal regulators to stop Wells Fargo & Co .. U.S. Bancorp. Regions Financial
Corp. and Fifth Third Bancorp. "from trapping their customers in long-term debt at 400 percent
annual interest."

CONCLUSION
In light of all of the above, it is clear beyond peradventure that (a) the Direct
Deposit Scheme as a form of payday lending and furthermore (b) that it is a form of
predatory lending. The Proponents' shareholder resolution therefore raises a significant
policy issue with respect Wells Fargo, with the consequence that the proposal does not
pertain to an ordinary business matter within the meaning of Rule 14a-8(i)(7).
None of the no-action letters cited by the Company in any way undermine this
conclusion.
The Company argues first (top of page 5) that the Direct Deposit Scheme does not
constitute predatory lending. The earlier part of this letter effectively refutes that claim.
Nor do the two no-action letters cited by the Company (JPMorgan Chase & Co.
(March 16, 2010) and H&R Block Inc. (August 1, 2006)) have any relevance to the
Proponents' proposal since the loans in those cases, unlike the Direct Deposit Scheme,
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did not have the characteristics of predatory payday loans. For example, two ofthe seven
relevant criteria listed in the DoD Report discussed in Subsection B above were not
present in the refund anticipation loans which were at issue in each of those cases since
there was no possibility of roll overs in the one-off transactions and there were no
mandatory arbitration clauses. Even more telling, in the H&R Block letter the proponent
presented no evidence whatsoever of predatory lending other than an interest rate that
was hard to determine since it involved a fee for a one-off transaction with an uncertain
duration. Furthermore, unlike the instant situation, the proponent did not provide any
evidence that the issue had become a matter of public concern. The Company's reliance
on the JP Morgan letter is even less persuasive. In that situation, the proponent requested
that the issuer cease issuing one-off refund anticipation loans, regardless of their terms or
interest rate. (See the sixth paragraph of its letter dated March 8, 2010, asserting that "the
clear consensus among policymakers is not that a specific RAL is predatory but that the
practice ofRALs lending itself is predatory".) The proponent inevitably failed to find any
support for the argument that such loans were inherently predatory, regardless of their
terms. {Incidentally, the interest rate on the Direct Deposit Scheme loans is almost three
times the interest rate charged in the JP Morgan letter.) Thus neither letter is relevant to
the discussion of the Proponents' shareholder proposal.
The Company also argues that the proposal fails to "focus on an overriding policy
concern" because it also asks that the "financial impacts" of its lending program be
discussed. In this connection, the Proponents' shareholder proposal is quite unlike that in
Exxon Mobil Corp. (March 6, 2012), cited by the Company. In the Exxon letter, although
environmental concerns were fairly prominent, there were clearly independent concerns
also being addressed. For example, the Whereas clause talks of the following matters,
without relating them to any environmental concerns: native rights lawsuits, that oil sands
constitute 11% of Exxon's proved reserves, that "developing the oil sands' tar-like
bitumen is expensive", that such projects have "multi-decade payback horizons", that
volatile oil prices can impact the viability of such projects, that changing demand can
impact the viability of such products, that the company was relying on oil sands "for long
term growth", that there are "economic risks associated with oil sands" and that there
were risks to the company's "long term financial performance". Although it is true that
the Resolve Clause ofthe Proponents' proposal references "financial impacts", this is
done, in contrast to the situation in the Exxon letter, in a context where all economic or
financial impact references arise directly out of the social policy issue of predatory
lending. Thus, the third Whereas paragraph talks about "regulatory, legal and
reputational risks", but only as they might arise from the subject of the proposal, namely
predatory lending. For an example of what the Proponents mean by this phrase, please
see the discussion of the furor that arose in connection with Wells Fargo's CRA hearing,
as described in the earlier subsection entitled "Public Outcry". Similarly, the second
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paragraph of the Supporting Statement is solely a quote from the relevant bank regulator
stating explicitly that such economic consequences may arise from predatory lending.
Although it is true that the final paragraph of the Supporting Statement says that "it
would be helpful" to give financial data about the Direct Deposit Scheme, it is
nevertheless clear that the thrust of the proposal is solely on predatory lending, not on
economic impacts. These incidental references to·economic matters is wholly consistent
with the standard established in Staff Legal Bulletin 14D (October 27, 2009) which states
that it is the underlying subject matter that is determinative in whether a proposal is
excludable as an ordinary business matter. Thus, the Bulletin states (footnotes omitted):
In those cases in which a proposal's underlying subject matter transcends the day
to-day business matters of the company and raises policy issues so significant that
it would be appropriate for a shareholder vote, the proposal generally would not
be excludable under Rule 14a-8(i)(7) as long as a sufficient nexus exists between
the nature of the proposal and the company. Conversely, in those cases in which
a proposal's underlying subject matter involves an ordinary business matter to the
company, the proposal will be excluded under Rule 14a-8(i)(7).
In the Exxon case, the proposal appeared to have two separate underlying
subjects. That is clearly not so in the instant case.
Finally, the Company argues that the requisite nexus to the Company is lacking.
The loans made under the Direct Deposit Scheme are predatory loans. Wells Fargo
makes those loans. Q.E.D. and 'Nuff said.
For all ofthe foregoing reasons, the Proponents' shareholder proposal is not
excludable by virtue of Rule 14a-8(i)(7).

Rule 14a-8(i)(3)
A.
The Company claims that the Proponents' shareholder proposal is impermissibly
vague.
First it focuses on the single word "adequacy". This reference has nothing to do
with what is provided to bank regulators. The clear intent of the proposal is to request the
Company to discuss whether it can protect itself from the social and regulatory impacts
which may arise from its participation in predatory lending.
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Next the Company finds a fatal flaw in the phrase "social impacts". Since the
proposal deals with predatory lending, it is difficult to believe that either the shareholders
or the Board would be unable to understand what is meant by a discussion of the social
impact of predatory lending
Finally, the Company objects to the fact that the Proponents fail to specify where
the requested report should be published. It is implicit in the proposal that the requested
report should be available to shareholders, but the method by which this is done is
immaterial to the Proponents. Most such reports appear on an issuer's web site, but if the
Board prefers some other method of distribution (special section of the annual report,
information in annual report that it is available etc.), that would be perfectly acceptable to
the Proponents. Since in any event all shareholders would know that they are voting to
request the report it is hard to believe that they would care how that report was to be
accessed.
B.
The Company asserts (without citing any specific phrase that is misleading) that
the proposal is misleading because it deals with predatory lending and that the Direct
Deposit scheme is not a predatory lending program. The entire previous section of this
letter (dealing with Rule 14a-8(i)(7)) belies this claim.
For the forgoing reasons, the Company has failed to carry its burden of proving
that the Proponents' shareholder proposal is excludable by virtue of Rule 14a-8(i)(3).

In conclusion, we request the Staff to inform the Company that the SEC proxy
rules require denial of the Company's no action request. We would appreciate your
telephoning the undersigned at 941-349-6164 with respect to any questions in connection
with this matter or ifthe staff wishes any further information. Faxes can be received at
the same number. Please also note that the undersigned may be reached by mail or
express delivery at the letterhead address (or via the email address).
Very truly yours,
Paul M. Neuhauser
Attorney at Law
cc: Mary E. Schaffner
Sister Nora Nash
Tim Smith
All proponents
Laura Berry
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EXHIBIT A
BACKGROUND
The serious social consequences of the form of predatory lending known as
payday lending recently led Congress to pass a law that prohibits payday lending to
military personnel and their families at interest rates higher than 36% APR. See 10 USC
987, enacted as part of the National Defense Authorization Act for Fiscal Year 2007. We
note that the median payday loan made by Cash America carries an APR some 13 times
the Federal limit set in that statute. The anti-predatory payday loan provision was added
to the Authorization Act by a unanimous vote in the Senate.
In connection with the enactment of 10 USC 987, the U.S. Senate Committee on
Banking, Housing and Urban Affairs held a hearing on September 14,2006, to conduct a
review of a document, dated August 9, 2006, prepared by the Department of Defense
entitled "Report on Predatory Lending Practices Directed at Members of the Armed
Forces and Their Dependents" (the "Report"). The Report had been prepared by the
Department of Defense in response to a Congressional mandate requiring such a report
which mandate was contained in Section 579 ofthe National Defense Authorization Act
for Fiscal Year 2006. At the hearing, the then Chairman of the Committee, Senator
Richard Selby (R. AL), stated:
Although predatory lending schemes differ in their details, they share certain
characteristics. For example, some lenders target financially inexperienced
consumers and make loans without regard to the consumer's ability to repay. The
lending products they offer also feature high interest rates and fees. These lenders
often count on the fact that borrowers will be unable to pay the loan in full when
due, forcing borrowers to seek additional loans which generate more fees. The
end result is often the same: mounting debt, deteriorating credit rating, and
reduced availability of credit sources.
The Executive Summary ofthe 92 page Department of Defense Report included
the following (at page 4) as among the characteristics of predatory lending to military
personnel:
(2). Predatory lenders make loans based on access to assets (through checks, bank
accounts, car titles, tax refunds, etc.) and guaranteed continued income, but not on
the ability of the borrower to repay the loan without experiencing further financial
problems.
(3).... Increasingly the Internet is used to promote loans to Service members.
(4). Predatory products feature high fees/interest rates, with some requiring
balloon payments, while others pack excessive charges into the product. ..
(5). Most of the predatory business models take advantage ofborrower's inability
to pay the loan in full when due and encourage extensions through refinancing
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and loan flipping. These refinances often include additional high fees and little or
no payment of principal.
In addition to describing, in Appendix 4, the various actions, including education
programs, that the military itself is taking, at considerable expense, to protect its
personnel from predatory payday lending, the Report lists a number of reforms in payday
lending that it recommends, including the following (at pages 6-8):
(1). Require that unambiguous and uniform price disclosures be given to all
Service members and family members regard to any extension of credit
(excluding mortgage lending) . ...
(2). Require a federal ceiling on the cost of credit to military borrowers,
capping the APR to prevent any lenders from imposing usurious rates . ..
(3). Prohibit lenders from extending credit to Service members and family
members without due regard for the Service member's ability to repay.
(a). Prohibit lenders from using checks, access to bank accounts and car title
pawns as security for obligations. These methods provide undue and coercive
pressure on military borrowers and allow lenders more latitude in making loans
without proper regard for the Service member's ability to repay. They also place
key assets at undue risk.
(b). Restrict the ability of creditors and loan companies to require or coerce
Service members into establishing allotments to ·repay their obligations.
Allotments must be at the convenience and discretion of the military borrower and
not a prerequisite for obtaining a loan.
(4). Prohibit provisions in loan contracts that require Service members and
family members to waive their rights to take legal action . ...
(5). Prohibit contract clauses that require Service members to waive any
special legal protections afforded to them . ..

Following the Executive Summary, the Report describes the prevalence of
predatory lending around military bases. The primary predatory loan technique described
in this section is payday lending (pages 9-14, over half of this section), followed by
internet lending (also engaged in by Cash America) (pages 14-15), as well as four other
predatory lending techniques (pages 15-19). Payday lending is described (page 14) as
follows:

a. Payday Lending
Payday loans are small loans secured by the borrower's personal check or by an
agreement to electronically withdraw payment from the borrower's bank account.
Loans average about $350, are due in full on the next payday, typically in 14
days, and cost from 390 to 780% annual interest rate. Payday lending has
emerged in the last ten years and is now allowed in thirty-nine states. Payday
loans are made by storefront lenders, check cashing outlets, pawn shops, rent-to
own stores and via Internet sites.
The Report lists the following predatory characteristics of payday loans:
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(1). Triple digit interest rate. Payday loans carry very low risk ofloss, but lenders
typically charge fees equal to 400% APR and higher.
(2). Short minimum loan term. 75% of payday customers are unable to repay their
loan within two weeks and are forced to get a loan "rollover" at additional cost. In
contrast, small consumer loans have longer terms (in NC, for example, the
minimum term is six months.)
(3). Single balloon payment. Unlike most consumer debt, payday loans do not
allow for partial installment payments to be made during the loan term. A
borrower must pay the entire loan back at the end of two weeks.
(4). Loan flipping (extensions, rollovers or back to back transactions). Payday
lenders earn most of their profits by making multiple loans to cash-strapped
borrowers. 90% of the payday industry's revenue growth comes from making
more and larger loans to the same customers.
(5). Simultaneous borrowing from multiple lenders. Trapped on the "debt
treadmill", many consumers get a loan from one payday lender to repay another.
The result: no additional cash, just more renewal fees.
(6). No consideration of borrower's ability to repay. Payday lenders encourage
consumers to borrow the maximum allowed, regardless of their credit history. If
the borrower can't repay the loan, the lender collects multiple renewal fees.
(7). Deferred check mechanism. Consumers who cannot make good on a deferred
(post-dated) check covering a payday loan may be assessed multiple late fees and
NSF check charges or fear criminal prosecution for writing a "bad check."
(8). Mandatory arbitration clause. By eliminating a borrower's right to sue for
abusive lending practices, these clauses work to the benefit of payday lenders
over consumers.
Check-holding, a central feature of payday loans, is particularly risky for military
borrowers. Every payday loan involves a prospective "bad" check. Military
borrowers are required to maintain bank accounts in order to receive direct
deposit of military pay and are subject to the Uniform Code of Military Justice
that penalizes deliberately writing a check not covered by funds on deposit.
Borrowers become trapped in repeat borrowing or renewals of loans in order to
keep the check used to obtain the loan from bouncing, a key reason that payday
loans are debt traps.
The two-week loan payday lenders claim they are providing is virtually
nonexistent. Research by Center for Responsible Lending shows that only one
percent ofloans go to borrowers who take out one loan in a year. Indeed, the
industry relies on revenue from borrowers caught in a debt trap. Ninety-one
percent of payday loans go to borrowers with five or more loan transactions per
year. They are trapped in this wage-stripping debt through loan terms that require
them to either pay off the entire principal on payday, which most of these
borrowers cannot afford to do, or to pay another fee of about $50 every payday
for weeks, months, or years as they repeatedly roll over the loan or renew it in a
back-to-hack transaction. They do this to avoid default, for if the lender deposits
their uncovered check, they face serious consequences. This debt trap is the rule,
not the exception: the average borrower pays back $834 for a $339loan.
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In a section of the Report entitled "Need for Federal and State assistance"

(page 45), it was stated:
The Department of Defense cannot prevent predatory lending without assistance
from Congress, the state legislatures, and federal and state enforcement agencies.
Although the Department can assist with enforcing stronger laws and regulations
through its disciplinary process and can educate Service members on their rights
and recourse, statutory protections are necessary to protect Service members from
unfair, deceptive lending practices and usurious interest rates and to require
uniform disclosure of credit costs and terms. Specifically, lenders should not be
permitted to base loans on prospective bad checks, electronic access to bank
accounts, mandatory military allotments, or titles to vehicles. [Emphasis
supplied.] All costs involved in borrowing should be included in interest rate
calculations and disclosures. Laws and regulations must be changed to close
regulatory loopholes that leave non-resident military borrowers unprotected in
many states.
It is clear that the payday lending business model is based on the repeat
collection of high loan fees from one borrower in successive transactions,
without the extension of new principal. [Emphasis supplied.] The industry has a
vested interest in legislation and regulations that allow the high fees and repeat
borrowing cycle to continue. As states work to balance the need for short-term
credit with effective borrower protections, regulation of the payday lending
industry presents a daunting challenge.
In 2004, The Department called on the states to support 10 key issues that would
improve the quality of life for Service members and their families. One of the ten
issues requested that states enforce their usury laws to prohibit predatory payday
lending. To date, eleven states have met that standard by preventing triple-digit
interest rates for payday loans including the States of Connecticut, Georgia,
Maine, Maryland, Massachusetts, New Jersey, New York, North Carolina,
Pennsylvania, Vermont, and West Virginia. [Editorial comment: Please note that
according to the list of states on its website, Cash America apparently does not
make payday loans in any of these states that restrict exorbitant interest rates on
payday loans.] These states have been successful in maintaining strong usury laws
and aggressively enforcing those laws. Despite Arkansas's low constitutional
usury cap, the state has permitted payday lenders to charge triple-digit interest
rates, including to airmen stationed at Little Rock.
For example, the State of Georgia recently enacted a tough anti-payday loan law
to close loopholes and strengthen penalties against lenders that exceed the state's
60% usury cap. The presence and testimony by Navy personnel before the
Georgia State Legislature sparked its passage. In North Carolina, state legislators
refused to reauthorize its payday lending law following the 2001sunset of its
original authorization. Following the sunset, payday lenders tried to circumvent
North Carolina's 36 percent APR small loan usury cap with the "rent a bank"
model, i.e. affiliating with an out of state bank. In December 2005, the North
Carolina Commissioner of Banks ruled that Advance America was making illegal
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loans under this model, and ordered them to cease and desist. Several months
later, the State Attorney General reached consent agreements with the three
payday chains still operating in the state, forcing them to also stop their payday
lending in North Carolina.
In the other thirty-nine states, a variety of laws have been enacted to authorize
loans based on checks drawn on insufficient funds and costing over 300 percent
APR. Many of these States thathave legalized payday lending have included in
their authorization statutes a variety of provisions purporting to lessen the harm of
repeat borrowing that result from the design of these loans. These provisions
include mandatory databases, cooling off periods, attempts to stop roll overs and
back-to-back transactions, and attempts to stop borrowing from multiple lenders.
Even with the addition of all these "consumer bells and whistles," these laws do
not stop the debt trap.
For example, when some states banned "rollovers," meaning the borrower could
extend the loan for another fee without paying it back, payday lenders attempted
to circumvent this reform by offering back-to-back transactions. The borrower
paid off the loan and immediately opened a new one for the same amount. This
had the same detrimental effect on the borrower, and also allowed the payday
lender to call the transaction a "new" loan, even though they were handing back
the same amount of money. Even when the transactions are separated by a couple
of days or a week, the borrower is still caught in the cycle of debt. If they were
using these loans as an occasional boost to get to the next payday, they would
have only a few loans a year, with weeks or months between.
As another example, the State of Florida limits borrowers to one loan at a time
from all lenders, enforced by a data reporting system licensees must use. Other
states using databases include the States of Illinois, Oklahoma, North Dakota, and
Michigan (in the near future). [Editorial comment: : Please note that according to
the list of states on its website, Cash America apparently does not make payday
loans in any of these data reporting states except Oklahoma, whose law
apparently has been ineffective as noted in the next sentence of the Report.]
Unfortunately these attempts have been unsuccessful; even with loan restrictions
and enforcement tools, the average borrower in Florida takes out eight loans per
year and the average borrower in Oklahoma takes out nine payday loans per year.
Some state payday loan laws include limits intended to prevent repeat borrowing
but are easily circumvented. For example, the recent Illinois payday loan law is
widely touted by the payday loan trade association as a model of protections.
[Editorial comment: Please note that according to the list of states on its website,
Cash America apparently does not make payday loans in Illinois or in Oregon,
described in the next paragraph of the Report.] It permits total loans up to $1,000
or 25 percent of gross monthly income, caps rates at over 400 percent ARY for
two-week loans, permits borrowers to have two loans at the same time, imposes a
seven-day recovery period after borrowers have used loans for 45 days, and
provides for an extended repayment plan only after repeat use of these loans.
Loan restrictions are monitored through a central database. Illinois officials report
that payday lenders are evading these limitations by getting another form of state
license and making loans at similar rates for longer periods of time.
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The State of Oregon recently enacted a law to cap payday loan rates at 36 percent
interest and a fee of $10 per $100 borrowed with a minimum 31-day repayment
period. Similar limits were contained in a proposed referendum where advance
polling showed 72 percent of the populace supported the protections in the
Oregon ballot proposal. Although the new law will not take effect until mid-2007,
payday lenders are already switching to a lender's license that does not cap rates
or put any limits on repeat borrowing in order to avoid these restrictions.
b. State Legislative Recommendations
The most effective state protections combine strict usury limits and vigorous
enforcement. The failure of numerous states to enforce their small loan laws and
regulations with predatory lenders who target both resident and non-resident
military personnel leaves these borrowers unprotected from loans with high rates
and packed with extra fees and insurance premiums. Effective state legislative and
regulatory assistance that provides access to responsible and affordable credit that
improves Service members' lives is needed.
c. Congressional Legislative Recommendations
Effective Congressional legislation is also needed. The following Congressional
legislation has been introduced during this session, which has the potential to
protect Service members and their families from predatory lenders:
(1). Amendment to S. 2766, the Defense Authorization Bill of2007. This
amendment was offered by Senators Talent (R-Mo) and Nelson (D-Florida) and
passed the Senate unanimously on June 22, 2006. It would cap interest rates for
loans to Service members and their dependents at no more than 36 percent APR
including all fees for credit related services EXCEPT bona fide credit insurance.
If a state has a lower rate cap, that would apply. This amendment is nearly
identical to H.R. 97 listed below.
(2). H.R. 97, introduced by Representative Graves (R-Mo), would place a 36
percent APR limit on loans made to Service members and restrict automatic
renewal, refinancing, repaying or consolidation of loans using the proceeds of
other loans. The rate cap does not include the cost of ancillary products sold with
the loan or provide a private right of action to make the protections enforceable.
(3). S. 1878, introduced by Senator Akaka (D-HI), and H.R. 5350, introduced by
Representative Udall (D-NM), would prohibit loans secured through the use of
checks, share drafts, or electronic access to bank accounts for all borrowers. In
addition, the bills prohibit depository institutions from directly or indirectly
making payday loans. Rep. Udall's bill also calls on the Federal Reserve Board to
study better cost disclosure rules under Truth in Lending.
(4). H.R. 458, introduced by Representative Davis (R-KY), contains a Title II that
provides some limitations for a subclass of lenders termed "military lenders"
(defined as either explicitly marketing to Service members or having more than
10 percent of customers in the military) and primarily targets military installment
loan companies. Title II applies to collection actions, including limits on
garnishment, contacting unit commanders, requiring Service members to waive
their Service Members Civil Relief Act (SCRA) rights, and restrictions on using
military terms to market their products. These restrictions are currently largely
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addressed in statute and DOD policy. Title II does not limit the cost ofloans or
prohibit the solicitation of unfunded checks or pledge of car titles to secure loans.
Provisions that only impact collection actions of lenders fail to address the terms
of loans that make them harmful to Service members, such as usurious interest
rates, a requirement to write checks without funds on deposit or to sign over a car
title or tax refund. Garnishments are covered by federal statute and include due
process requirements and restrictions.

NB: As noted in the Report, Congressional sponsorship of anti-payday legislation
was bipartisan, as illustrated by Sen. Selby's (R, AL) remarks quoted in the second
paragraph of this "Background" section of this letter and the fact that the legislation was
passed unanimously in the Senate. Similarly, in a Business Week article (January 8,
2007), Senator John Warner (R, VA) is quoted with respect to the new law as follows:
Congress has an absolute responsibility to protect members of the military and
their families from such unfair practices.
At about the same time, on January 9, 2007, the Department of Defense issued a
press release stating that it had "launched a new effort to educate servicemembers about
the dangers ofborrowing from 'loan shark' lending companies". The press release goes
on to say:
The most prevalent type of loan-shark lending affecting military personnel is what
is known as "payday loans".
Evidence showing concern about predatory payday lending is hardly restricted to
actions taken by the executive and legislative branches of the Federal government. Many
of the states have been equally concerned. In addition to the references in the DoD Report
on activities by states to rein in predatory payday lending, we hereby incorporate by this
reference the following Exhibits to the undersigned's letter dated February 5, 2006 [sic],
to the Staff of the Commission in connection with a shareholder proposal submitted to
Cash America for inclusion in its 2007 Proxy Statement: (i) Exhibit C, an article from the
Milwaukee Journal of April16, 2004 reporting that the Governor of Wisconsin had
vetoed a bill restricting payday lending because it did not go far enough; (ii) Exhibit D, a
description of the Illinois Payday Loan Reform Act, signed by the governor on June 9,
2005; (iii) Exhibit E, a press release dated March 1, 2006 describing North Carolina's
Attorney General's actions against payday lending; and (iv) Exhibit F, a press release
dated June 13, 2000 from the New York Banking Department on payday loans
According to a Washington Post article of December 3, 2007, about twelve states
ban payday lending and the District of Columbia has recently curtailed payday lending by
enacting an ordinance prohibiting interest rates in excess of24% APR. In addition, the
article notes that thirty cities and counties in Virginia have asked the state legislature to
restrict payday lending. The article also quotes Harvey B. Moran (R-Gloucester) "one of
the chief sponsors of the 2002 law that allowed payday lending in Virginia" as saying

28

that the industry is "an open sore" and that "I'm embarrassed I was ever affiliated with it
at all".
Finally, it should not be overlooked that at the core of the current credit meltdown
is the fact that many of the subprime loans underlying that meltdown were the result of
predatory lending by unscrupulous lenders who, like payday lenders, ignored the ability
of borrowers to repay the loans and charged exorbitant fees and interest.
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EXHIBITB
November 30, 2012
Scott J Wilson, Examiner in Charge
Office of the Comptroller ofthe Currency-National Bank Examiners
343 Sansome St., 11th Floor, Suite 1150
San Francisco, CA 94163
RE: Wells Fargo CRA Examination, Comments on Direct Deposit Advance Product

Dear Mr. Wilson:
The Consumer Federation of America (CFA) and the undersigned groups appreciate the
opportunity to comment on the Community Reinvestment Act performance of Wells
Fargo Bank, National Association (Wells Fargo). We recognize that Wells Fargo is one
of the five largest bank holding companies by assets and offers a wide range of products
and services. This comment letter addresses specific concerns with the bank's Direct
Deposit Advance program and does not consider other products or services that are
offered in Wells Fargo's 33 state footprint. We are concerned that the Direct Deposit
Advance product is harmful to consumers, could negatively impact the ability of those
consumers to safely access fairly priced credit and build savings, and should result in a
downgrade of Wells Fargo's CRA grade on its forthcoming Performance Evaluation.
High-cost, short-term, balloon payment credit is abusive and does not meet the
credit needs of consumers

We are concerned that the Wells Fargo Direct Deposit Advance product is a form of
high-cost, short-term credit that fails to meet consumer needs in a manner consistent with
safe and sound lending practices. The Consumer Federation of America considers four
factors when evaluating whether short-term loan products are abusive: triple digit interest
rates that compensate lenders for high losses due to weak underwriting criteria; collateral
based lending that fails to consider a borrowers' ability to repay a loan; balloon payments
that often require multiple renewals or refinancing to pay even small balances in full; and
the failure of a lender to put in place controls to ensure that short-term loan products are
not relied upon excessively throughout the year.
In an October 2000 advisory letter, the Office of the Comptroller of the Currency
identified many of these same risks associated with potentially abusive lending, including
payday loans and auto title loans, and suggested that originating loans with these and
other characteristics could subject a financial institution to both credit and reputational
risk.l

1 OCC Advisory Letter 2000-10, "Payday Lending" (November 27, 2000). Available at
http://www.occ.gov/static/news-issuances/memos-advisory-letters/2000/advisory-letter2000-lO.pdf
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Direct Deposit Advance loans are high-cost and structured to encourage repeat use
Interest rates associated with the Direct Deposit Advance program are extremely high.
Direct Deposit Advance customers are charged interest rates of between 78 percent, if the
advance is extended the maximum permissible term of 35 days, to as much as 391
percent, ifthe advance is outstanding for a one week pay period (Table 1).2

Table 1. Interest rate based advance charges for a $500 advance by number of days
outstanding
Principal
$500
$500
$500
$500
$500

Advance Charges
$37.50
$37.50
$37.50
$37.50
$37.50

Days Outstanding
7
15
14
30
35

Interest Rate
391%
183%
196%
91%
78%

These interest rates dramatically exceed the cost of other credit options at Wells Fargo,
including cash advances on credit cards. Direct Deposit Advance loans also rely on
electronic access to an accountholder's bank account and payments are withdrawn from
the account before other payments, such as housing payments or utilities, are made at the
borrower's discretion. Direct access to a borrower's bank account dramatically reduces
the payment risk associated with the product, and calls into question the appropriateness
of the high interest rates associated with the product.

Balloon payment loans result in multiple renewals or refinances
Previous research has demonstrated that high-cost, balloon payment credit often results in
multiple renewals or refinancing, extending the term in which a borrower is subject to
high finance charges well beyond a single pay period.3 The Center for Responsible
Lending found that borrowers that used bank-based payday loans, such as the Direct
Deposit Advance product, accessed the product an average of 175 days per year.4 Since
Direct Deposit Advance finance charges are not calculated as interest on a declining
balance and are not reimbursed in cases of prepayment, finance charges can escalate
rapidly in cases where borrowers renew or refinance loans each pay cycle. For example,
2 Consumer Federation of America calculation based on interest charges disclosed at
https://www. wellsfargo.com!help/faqs/dda faqs
3 King, Uriah, and Leslie Parrish. Springing the Debt Trap: Rate Caps Are Only Proven
Payday Lending Reform. Center for Responsible Lending, December 2007. http://www.
responsiblelending.org/payday-lending/research-analysis/springing-the-debt-trap.pdf.
4 Borne, Rebecca, Joshua Frank, Peter Smith, and Ellen Schloemer. Big Bank Payday
Loans: High-interest Loans Through Checking Accounts Keep Customers in Long-term
Debt. Center for Responsible Lending, July 2011.
hyyphttp://www.responsiblelending.org/payday-lending/research-analysis/big-bank
payday-loans.pdf
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if a $500 advance is outstanding for 12 consecutive pay periods, a borrower would accrue
$450 in cumulative finance charges (Table 2).
Table 2. Cumulative finance charge for outstanding balance of $500 renewed for 12
consecutive pay periods5
Pay Outstanding
Cycle Principal
Cumulative
1
2
3
4
5
6

$500.00
500.00
500.00
500.00
500.00
500.00

Finance Charges
Pay Outstanding
Finance Charges
Per Cycle Cumulative Cycle Principal
Per Cycle

$ 37.50
37.50
37.50
37.50
37.50
37.50

$37.50
75.00
112.50
150.00
187.50
225.00

7
8
9
10

11
12

$500.00
500.00
500.00
500.00
500.00
500.00

$37.50
37.50
37.50
37.50
37.50
37.50

$262.50
300.00
337.50
375.00
412.50
450.00

Direct Deposit Advance loans are based on access to a borrower's checking account
as collateral, and do not consider a borrower's ability to repay the loan
Direct Deposit Advance customers are eligible for loans of up to one half the amount of
their reoccurring direct deposit, rounded up to the nearest $20 increment. For example a
borrower with a net monthly income of $2,000 paid weekly would qualify for a line of
credit up to $260. That same borrower would qualify for an advance of up to $500 if paid
twice monthly or up to $1,000 if paid monthly.6 However, the total line of credit
available throughout the month is the same, with the ability to access a line of credit two
to four times larger depending on paycheck frequency. This is a strong indicator that the
underwriting criteria in place are based largely on the financial institution's ability to
collect the loan from the proceeds of a direct deposit, rather than a borrower's ability to
repay the loan without hardship or additional borrowing.
The criteria used to determine the loan principal is insufficient to ensure that a borrower
is able to repay the loan as agreed without dedicating a substantial percentage of their
paycheck to debt service or taking out an additional loan.
Table 4. Direct Deposit Advance principal based on $2000 per month in qualified
direct deposits
Paycheck Frequency
Weekly
Twice monthly
Monthly

Average Qualified Deposit
$500
1,000
2,000

Eligible Advance
$260
500
1,000

5 "Direct Deposit Advance Service Questions." Wells Fargo, n.d.
https://www. wellsfargo.comlhelp/faqs/dda_faqs.
6 Ibid.
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The Direct Deposit Advance product permits borrowers to enter into a long-term
cycle of debt

The failure to determine a borrower's ability to repay, the balloon payment structure of
the loan, and the high-cost of the Direct Deposit Advance product contributes to a cycle
of debt where borrowers are encouraged to use advance proceeds as income replacement
and may be forced to devote up to half of their following paycheck to repay the
outstanding balance.
Wells Fargo has instituted limits to ensure that this debt cycle occurs throughout the
entire year. These limits are insufficient, however. The total period of indebtedness
permitted by the Direct Deposit Advance program allows borrowers to be in debt for the
majority ofthe calendar year. Borrowers are permitted to access the Direct Deposit
Advance line of credit for six consecutive months before either entering into repayment
for up to four pay periods or paying their outstanding balance in full and entering into a
one statement period cooling off period. The table below illustrates the maximum number
of statement periods (approximately one calendar month) that a borrower can have an
outstanding Direct Deposit Advance loan. In most scenarios, a borrower can access
credit, and have an outstanding loan balance for 11 months out ofthe year (Table 3).7
Table 3. Maximum annual period of indebtedness based on outstanding loan
balance, pay period frequency and consumer choice to access repayment plan

Paycheck
Frequency
Weekly
Twice Monthly
Monthly

After six consecutive months of indebtedness
Subject to repayment plan
Subject to cooling off period
11 statement periods

10 statement periods
8 statement periods

11 statement periods
11 statement periods
11 statement periods

Disclosure of rates and disclaimers about the financial repercussions of repeat use are
also insufficient to prevent a long-term cycle of debt. Wells Fargo provides the following
disclaimer to borrowers accessing loans through the Direct Deposit Advance program:
"We do not recommend regular, repeated use of the Direct Deposit Advance service - if
you find yourself in that situation, we encourage you to seek credit counseling (many
agencies can be found in your local telephone book) and explore other credit options." 8
We believe that disclaimers are likely to have little effect when borrowers are permitted
to have outstanding Direct Deposit Advance loans up to 11 statement periods per year.

7 ld.
8 ld.
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Direct Deposit Advance is similar to high-cost, short-term credit products that the
OCC has prohibited or opposed in previous circumstances

The OCC has taken enforcement action to prohibit national banks from originating high
cost, short-term credit products in many cases and has publicly opposed legislation that
would permit financial institutions from offering high-cost, short-term credit products
through a national charter.
In 2001, the OCC and Eagles National Bank entered into a Consent Order to cease
originating, renewing, or refinancing loans in conjunction with the non-depository
payday lender Cash 'til Payday.9
In 2002, the OCC and Goleta National Bank entered into a Consent Order stemming from
charges that the bank's relationship with ACE, a non-depository payday lender, resulted
in violations of the Equal Credit Opportunity Act, and constituted unsafe and unsound
banking practices.! 0
In 2003, the OCC and Peoples National Bank, Paris, Texas entered into a Consent Order
stemming from charges that the bank's relationship with Cash America, a non-depository
payday lender, resulted in violations ofthe Truth-in-Lending Act, the Equal Credit
Opportunity Act, and constituted unsafe and unsound banking practices.ll
In 2003, the OCC and First National Bank in Brookings, South Dakota entered into a
Consent Order stemming from charges that the bank's relationship with Cash America, a
non-depository payday lender resulted in violations of the Truth in Lending Act. The
OCC charged that First National Bank in Brookings failed to identify the source of
repayment and to assess the borrower's ability to repay the loan, in connection with
short-term consumer loans originated in the name of or on behalf of the bank.l2
In July 2012, OCC staff provided testimony to the House Committee on Financial
Services opposing the passage of opposing the passage ofH.R. 6139, a bill that would
provide special status and federal benefits to companies and third-party vendors of
9 Consent Order, Eagle National Bank, Upper Darby, Pennsylvania (No. 2010-10),
available at http://www.occ.gov/static/news-issuances/news-releases/2002/nr-occ-20021-fact -sheet.pdf
10 Consent Order, Goleta National Bank, Goleta, California (No. 2002-93), available at
http:/I www.occ.gov/static/news-issuances/news-releases/2002/nr-occ-2002-85-consent
order-93.pdf
11 Consent Order, People National Bank, Paris, Texas (No. 2003-2), available at
http://www.occ.gov/static/enforcement-actions/ea2003-2.pdf
12 Consent Order, First National Bank in Brookings Brookings, South Dakota (No. 20031), available at http://www.occ.gov/static/enforcement-actions/ea2003-l.pdf
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payday loans, refund anticipation loans, automobile title loans, and other products.13 The
OCC stated that, based on their supervisory experience, these products were based on
high fees, repetitive use, high defaults, and inadequate legal compliance.
,Previous enforcement actions and supervisory experience that high-cost, short-term
lending relies on high fees and repetitive use strongly suggest that the Direct Deposit
Advance product does not meet standards for safe and sustainable lending established by
the OCC in previous circumstances.
Direct Deposit Advance is not subject to the consumer protections afforded to
Service members under the Military Lending Act (MLA)
We are also concerned that Direct Deposit Advance loans are structured as open-end
credit transactions and, as a result, evade interest rate restrictions and safeguards for key
assets for loans made to active duty service members and their dependents.
As implemented by Department of Defense (DOD) rules, the Talent-Nelson Military
Lending Act of 2006 prohibits lenders from making payday, auto title and refund
anticipations loans in excess of 36 percent APR to active duty service members and their
covered dependents. Direct Deposit Advance loans meet most of the criteria for covered
loans under the Military Lending Act rules, including a term ofless than 91 days, a
principal amount less than $2,000 and deferred repayment of the loan contemporaneous
with the receipt of a paycheck.14
An exemption was made by DOD for open-ended credit, however, resulting in Direct
Deposit Advance loans being exempt from the consumer protections for payday loans
provided by the MLA. A Consumer Federation of America study of the impact of the
MLA found that Direct Deposit Advance loans are currently available in states where
Wells Fargo has branches on military bases and that the product is not subject to
oversight and enforcement action by the Department ofDefense (DoD).15 The
similarities between the Direct Deposit Advance product, which is permitted under
existing DoD rules, and covered products such as some payday loans, which subject to
interest rate caps under DoD rules, warrants further consideration by the OCC. We also
believe that the OCC should downgrade Wells Fargo's Community Reinvestment Act
(CRA) score for failing to meet the credit needs of service members by making a credit
product available to service members that is functionally similar to a product effectively
banned by the MLA interest rate cap.

13 Examining Consumer Credit Access Concerns, New Products and Federal Regulations
(1012th Cong. (2012) (Testimony ofGrovetta Gardineer) available at
http://financialservices.house.gov/ UploadedFiles/HHRG-112-BA15-WState
GGardineer-20120724.pdf
14 32 C.F.R. § 232.3(b)(l)(i)
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Recommendations to improve Direct Deposit Advance products
Based on the these findings, we recommend that Wells Fargo receive a downgraded score
on its forthcoming CRA performance evaluation, the Services Test, in each metropolitan
and state assessment area where the product is offered. In addition, we believe that the
bank should receive a downgraded score for its overall evaluation. We also recommend
that the OCC require Wells Fargo to discontinue to product or restructure it according to
the Federal Deposit Insurance Corporation's "Affordable Small-Dollar Loan
Guidelines."16 The guidelines lay out a number of recommendations for structuring
short-term small dollar loans made by depository institutions. They also state that
institutions that adopt these guidelines for small dollar loan products will receive positive
consideration under the Community Reinvestment Act and will not be penalized by FDIC
examiners.
Based on the FDIC guidelines, we strongly encourage that both the bank and the OCC to
take the following steps to improve future transaction account-based credit products to
ensure that those products are designed to meet the financial services needs of their
accountholders.
1. Establish a reasonable rate: The FDIC recommends an interest rate of36
percent or less for small-dollar loans made by depository institutions, far less than
the 76 to 391 percent interest rates charged to Direct Deposit Advance borrowers.
2. Affordable payments: Loans should be modified to be longer-term and fully
amortizing to encourage principal reduction. Very short-term loans with balloon
payments make repayment difficult without financial hardship or additional
borrowing.
3.

Sound underwriting: Loans should be based on a borrower's ability to repay the
loan as agreed, rather than electronic access to a borrower's paycheck through
direct deposit.

Conclusion
We appreciate the opportunity to comment on the Direct Deposit Advance product and its
ability to meet the credit needs of those communities served by Wells Fargo. Based on
our stated concerns with the Direct Deposit Advance product, we believe that product
15 Fox, Jean Ann. The Military Lending Act Five Years Later: Impact On
Servicemembers, the High-Cost Small Dollar Loan Market, and the Campaign Against
Predatory Lending. Washington, D.C.: Consumer Federation of America, May 2012.
http://www.consumerfed.org/pdfs/Studies.MilitaryLendingAct.5 .29 .12. pdf.
16 Affordable Small-Dollar Loan Products Final Guidelines, FIL-50-2007 (June 19,
2007). http://www.fdic.gov/news/news/financial/2007/fil07050.html.
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meets the criteria for abusive lending defined by both consumer lending reform advocates
as well as the OCC. Likewise, the product does not meet the criteria defined by the FDIC
for positive consideration under the Community Reinvestment Act. We respectfully
request that the OCC downgrade both the bank's Services Test score and the overall
score and direct the bank to eliminate or restructure the product to meet the Federal
Deposit Insurance Corporation's "Affordable Small-Dollar Loan Guidelines."

Respectfully submitted,

Americans for Financial Reform
Center for Economic Integrity
Coalition of Religious Communities
Consumer Action
Consumer Federation of America
Consumers Union
Economic Fairness Oregon
National Consumer Law Center, on behalf of its low income clients
National People's Action
U.S. PIRG

cc: Wells Fargo, NA
Consumer Financial Protection Bureau
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;.Ltopll:-iL:i, •Nh idL ili"C :<Lr lU: lured j ~~~L Ii k~: 1, liln i IT-um p1l)iLI a,v lnll!l :iLC 1rc::-., a pnv..;l i~ pwh i b il~:o..l by !\ ri tm:u
l;tw. lne... iLahl~, mbc1· staLe .;md fcJer~,lly chill~rt:~ bi!llll:- will lo~J:i.iE~ li)Um,·inl). t.uit unl~::>s :m• t~k~

imm::dJatc actim;_
T!:li.;: pmc.lic:c Hllm~s L:nn>~um~:1\ ,.,ilh din:cl (lCP('Si~ ofwtl;~·.~ or ptiblic b::n(;·:~t; lv lill"ll"l~L: whll h:tn!l" lr'

IJl:vtmc:: lh~!r puy f<w !:1. r~ rllll,l!.ir:l:'. rrmrt $"/.Sft In $HI rm $100 hmT<lW~d. Bunks ;lelm~il lhe luar·.
!mTII>LL!It inlu lh~ ~LillWilJ!:'!"'f> W:CL)'.i!llullcl. lhun wilh,lmw lh!! lmm .unuunl. ulung v.·ith the 1'-'u. :·rmn ll::J
cur.tomer' s J~1 dire.:"t deposit. lt" (Jl.9 depa.sit is in.~u rJi ~ itom to co .,.~1· the [,)aJl :unount, the bn;lk ~aLl
repay it&:lf (Ul}'Wt1y. :.:v''31 it' lr m('l\Ds ()Yerdrawir.p, rhe customer's account l'orlt.l.p~ the r.:Jost
:.:oru.:o;rning ~:~p:.;cL vi' llri~ prll~li~.:o,; is. ili.;: CllSC ''·ilh which consumC·l'~ catl nU\'.' secure suclt :1 loan: sud~
~1n ummgcm;;nL ~n hr: mru.lt: onHn\.' 1.'1" by plw.11~ 24 hm1r3 a <l;o:y, !;C'r·cn d~y~ a v;;,:ck..
Tht:Nt: un:-;t:rupuluu:-. k:ndin::; proK.lict:H Llu~;~1 lh~ !i1>::0:.11!illl !>I:Jhilil~ <ll" nur 1:11>.~1. vulr•:::mb)~ 1::lil't:l1!-.
ltc~asch u::~cquivocally ~toW!\. that thcsc- li)~.!l~ lnt11 !n>rmwe:r:, in il c~d.: Ill" l;:uJ.;-l~ml ~ht. Thi:-. i:- ~~o·~•Y
Arizc>!l.t has spc.ut cot1ntic~s smtc l'C31ll1!\::CS tn !:11.1L':y runl: L".!:ld..:l·~tan~. d1o! ~r.cc;s of ;;.ucl! pr~·.cticc-~ ~.:ll~
ullima:dy w ol.lllliW J.lll}'oj.llY knding ;:nrir;:ly. ln20(Jg, the payday k:ndin~ h:u.:!<lstry s.p.::m more tbz.n Sl4
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II.E: l'ayday L(';lldill;t
F(."bTU!IT~·

9, 7.01/.

-p,,~.c Twll

ru ili ic •" 1111 R ba.Liut m"i:lsure !n wJI.icb they as kt::J \'LlterA

t~

nl tnw the incit1stry

t~ ~xisr

ir.. !U'izm::a

pe!:nanentl}'. Ari.IDna ,.oro_·:; rcsour>..din,gj.y !'~t"l~cte.:l ::llil measu!'<'l. Ll:!st y~;" tlr, ih.:.· .t\.ri.zollli J..rg:isl:ltt:r.;;
chose uoJ; lO l'l.~n::w -;h•: IL:n ~l:tn• (lid l~t~·, al!Gwiug pllyd~y loan L'pcr;tl(lrn If.> dn hu~im1~~ in :h.: ~-::Ho:,

;;rulin,il p:~~dtty l;,;mliD..ll iu Ari:t.LI!L~ .;nliwly.
1:1~

at -::h~ 1\ri7ona l.e:t:i~lnt.lr~ ha.;. a ~ttrttlf:'. track: 1'ecord 0f l'll'<lteatinp_ llUr ,.,l,)f.l
lly flg.htlng a~J.insL lla:)•ik:y J~:nJing .umi nttu:r :u1:s~.:l·upuious [l)ndin~ pi·J.cli~~. '.1/';;
cl:lll Oll. you today to t11lro inun\ldi.ntc ac-ticu.1 so th.•.t tl\..:: m..::a1lin~t'nl r.:forl!l.S ta:dug pli:lc-J i.a luiZ..Jlli:l ~!1c:
~hT!.llli:;hO•.ll !he t:.f,l.lll try in l.]u• nolm\l t> f ~('03lllltC! prvr\'·ctlQll Will not be lllldarm:JK-.:_j,
IJ.miOCI'tltic

Ca'J.CU.~

'lulii~:FJ.Itl:: cili:.o:cus

R~o:I:ICSCnlat:w;

-----~------...-cp'rc•. .,n~~llh•c K.adc J lobb:,;

t£i~""~
.•;:;.·f2"'L·f1'/.!t .£._.

-T-

'

p:r~,_..
:{eprl:'~nlat!vc lJil.1\td I'W.L.:1~0n

.........../.,q_..... . _ .

(.yJ·~""

R L~pr;~i'A.m 111l;vc 1\Ll .<\ hle.~t'l·
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lJ-.!N!.C Me Cull~: lhvi:;

EXHIBITD

ilnitrd ~mtrs .$)tnatr
WASHINGTON, DC2f-6tn

January 2, 2013

The JTonnrable Thorru:s J. Cl.)II}•

l'h:eH<tn<HilbleBen S. Bernmkc
{:bairman
Boord of Oovcmors, Fcdc:ml Re:l~J::\·1;:
Syl;tr.rn
:2oth Street and Coosrin1tion ,'\:~•~nm~,NW

Ctlmpti'QUei
(ffii>lll of the

C:or..tpiroller of Lhr; C.UITe!lCY
250EStn:t.:t, SW
Mail S:op 2-3

Wailiington, DC 202:9

Wasl:.ingt<Jn,DC 20:551

The IJonorable ~·fmin Gncnbqg
Cbainninl

?cdcral Dcpoosil Insunmc<: O.lJWtfitiQn
1776 F Slt~r, NW
Washingtcn. DC 20006
Dt:;;u: Cbairmall I3cr,mnkc, C~mp¢9Jlcr Curry, mul Chainnllll Gruenberg:

wc wriu: t~l urge y~)~: lO OO<e immediate s:.eps to !@p the t'inanclal ins1imtions tbatyolil'
agcn~ics

strpi:rvise from engaging ii\ payday lending - an 'imsafc and ·.msound pr!teli.:t': - bl;lfore il
even larger problem 5n 1he states we represent.

·:;~~es an

Yom-agr.noics blvtndcm.ghistl'IT~ nt'appmprilliely pronibiting their supcn•isoc banks
from parlneting with rum-bankpayda,y le.qd*'s to ~iliQte evasion of state law-s n:sl:ric6ng
payday loilnll.l .But ~"'eral of your largest supcrvi~Jc<i~ ani cLUTt:nlly making pay-lay loans directly
ro their v'W11 C~nlCl"\'1.

We applaud 1hc "tl.l!C forits~n~ s!a~ment Uw.t lhe ag~ney is "deeply concerned"
abQut payda)' lr:nding by banks. is i:nv.esti._Q,ating, and is c:tnsiderlng further steps.2

We also applaud the OCC's recent ~ternents before the Home of Rcprcscntative8. The
a,gency n.o:ed that pa}\i~y lending is "un~<~fc Jlncl un!lOuml }Jnd tm ii-1ir 1n consumet!i." and that the
profitaPility of payday lmms "is depen.:lenl. on e!Toolh-ely lfappinr: consum~rs ir.. a cy¢le o:' repeat
-..wit u-.m.;;actioiU, high lees;, and unstislii.JW>Jc debt.'··~ The agency further noted 1b:c imiJ(1Tlat1cc
af the p-:otocdons that thc :vl.ilimry la:dfng Ac~ prvvi\1(;::; :membeys ~~ f th:: 111 i l i tary ~;md t[a~:oi r
·
depi:rulem> by ''teslric!Jng lhe C(lllt arid terms of_ .. almsive ct·eC.it products."1
The banks c~ll these loans deposit ...ad,'altcc" loa:1S, but they arc stmctun.x! just Jikx: luans
frcm payday loan storcfhmts., car.)'ing a high cost (avcr~J,ging l6S%. in annualizlxl inlerest} 5
:::nmhim:tl \.,;IJJ H slinrl-lt:nn ballo:m re.£»l:-menl (avemgi11g~llSI. 10 days). 6 Indeed, in their O\\oll
advisl..-,cy letters addr-es~inB payday k:.nJiil!i:. tl~ OCC and ¥VIC both .no1e tha; "payd:ry loans" are
;•atso knov.noo 'dcfcn·~Xi dc)losit advan~:c.s,)'"
·
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For c-usro!ru:Th wilb direcL depo:5it of>vagc,<; or public bencli;s, the ba!L'<;S willll'ilvan~.l.he
JmY in irrmt~ent~ Ji,r a fee, ranging from $7.50 to $10 per SlOO bQ:mJWr:d. The ';:lank deposits the
lollil mni>Unt direed~i1n:o the ¢usromer's account atld th!!ll repays il!ielf the loan amount, plus the
.:ee,.ditectly Jh)nHhoi! eu~c:r':s next inc-.>:min~;~ direct depgsit.Jfdi:rect. deposits~ r~:;pfficknt
to r~:p~ytl~lqan Within 35 days,lhi: billlk repays it£<:1faJ.l}'Way, cYcn[fthcil;paymcnt 1cwh tn
tlu: consumer~s. accc>uot heing overdrawn, triggering more· cosls llmmgb. q)o•.:nir.i!.li l~l>l.jke Jl\)ll•bankpayday bo:mJwcrs, bank payday oorrowers rou:im:ly find tbel.r.selYes
unable to I~pay thcdoan :in f11U whilt;~ meetir~ their expenses i:te n~"t montlrwi1houtfa!Qng QUt
anothci' piiyday lnJin' On avi:ir~';l;. bllt~.k pay;Ji:Jy b9rrowers an stuck in thi9_ debl ''Jicle}iJr 17S
Jajs~·r y11ar.

l'k IJIJ.?iC,Jll:.:.lrrO"ll!er t(71«-~<:wtlf.lwst'cpaJNfa.vltJan.~ wt.'hin t-~Je{~:t~ m,#lll.hs.

/Mhj' [;orrowc'r:Q tqfdilgcllt 2(Jor erun30 01' more laims wilhiit timl}-ear~.8

~dtlt

The occ·s June 2().11. pr-opqse4 guidMCC addrcs~h-.g bar]( payday l~:ntling it:.knli]i<:~
s.afecy and S001tdness C()lll:ems with tru:sc loans, noting ope:raliomll. reputatlonal, Cl.'lmt~liance,.
and credit risks. Itexpresses oonccm aboutthr: cyclo; !lf d¢bt the product generates. But the
:;m>poS!;d guidance~ as app1icid, \vould not elfeet t.: ch~np,e tr.the.:Undamehtal struc~ cfthc
:i)roduct tlult "-'Teall:SJhe c~<:le of deb~: hiVHO!>t cambined wiit 3hort·te:m balloon repayment.
Rather, S:lgri!lJs f'totn the f.lll.'ltlcia] iiJ.dllstly indicate )f!nks vopnJd Vit::\V thi ~ zuidllf1ee }Li< a greeR
ligb.t to proetied with ~::idespread pa:,'lh:y lcnding.9 '"'~ urge llw OC.:C to withdraw :his p.t"Oposed
gu)d<tm:e.
0

The OCC has now ~cknowledged ~run !)ll.yday l~ns are unsafe and unsol.lll:l. The dam
now show· the&e "11(1 ~·nn¢e" loa:ls _are· not Mtly strnctu.J'Ild. like payday loans, but 1hcy ;;;lso create
the samecy:de rtfdebt. The fDIC's concern \'\oitb payday lending bas long been ckar, JG and the
lioaJ•d l1as alw lcmg)~ghliglited safetY and somdncss concerns associttted With high oost lendin,fl.
th~t li'i!ds to rr&quoor ri::ncw'lllsY lndet:d, hank paytlHy loans inc:.rea<~e the ranks of the unbanked
by miking chetiking a~.::ounts Ullilafe for vulnerable COllSW!lers,"' a.reiult clem-ly jllC(lmisterr;
with r1 sr~fe llJld so·Jtid l:mnkin.g 'system••'\n.d payd :~y Jending po.'>OilscrioU$ roputational risks to
aJ.rf iinancial.inst1:ution engaging in it.

As the ag~nclesresponsibletor the satety ar..d sotu1ducss oftb;.: fiDl:lllcial.i:nslil.utions y(ltl
ntper•i:is~. ycu ate c.o)llpelled io s:Qp them from making pa_yday lolli:JS and to preverit additional
bankHrom l:cgilllliug to do so. We ;ugc you to take meuningful re~ulawry aetiot) that ensure~
lh}lt. nn h'dllk, rel{.artlless nl" jir; pr•dentialtegulat.nr, ~ttuc.tures loeris in a wa}' tha: traps its
customer.S in a cycle <ifltigh test debt. Our states' resid<'Jlts. and cousnmen ~:wcl)·wh=:, dmv:rrvc
b-etter :from our natio.n't. fmanclal Io~timtions.
We appreciate }'Pm: considcrntiou of our oouccms and would be happy to. discu~1i. lhem
furtlu:~.

Sincerely,

'Richard Dhn:neJ:tthal
United Sfatcs Sco.atc.
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tbit~u SLat~s

Senate

United Smtes Senate

-~: T:h~

Honorable Richard Cordray

Diicc!or
Co:Js11mer Fin~ci<ll Pn1ter;\lion lluteall
1800 CT Street 1\W
V~iashingtQn,

DC 20522

'OCC Ad~·iaor!t Letter en Fayday Lending. AL200&-l0 f."ov. Zi. ZQOD); FDIC FiiWI~i<~llr~itut[(m Lener>,
tiuld<:llnc~ fur l'a}rlay l=dln!i> I'll. i4~2(MI:5,l:'cbru~ry-20!'1~; In 1bc car1y20!)()!l, tllc Boa:d stopped the Fir:rBenk
<*"!kill'"~ li-om reeling its choo:tcr to &orcfumtp~~y<:lo.y .lmd=rs. S.:e wmllmcr~;ompliMnt ;:bo;oott th.ec blink'-! p~y
!l.Cli".itio::s at-Con~umct fcdctfltioo of Atllcrica, .:t:al, C~ll;Jron<>:r .,,,d'f:mr>llr><ll;l),. Gro"f7> Cull"" F«kl-<li Re:R!n-.s
8~"'t>'t<.> H¢1 llim!-.-l-1?<>'1~ P~ LC"'iii•rg.l;!)'! ~tm"q'-' llan!r, April 1 :;, 2011:;, ar
1!-.!lR;~~!'t·~.«l).l)_~\lgl<lt:f;;~.~~~iilt~i~k~~-n:MiwWH?- .

! (:"""'" I ln~lf:h...-1 }, M J/t~ M Jt,,lc nJ ,"nyda_,• I.nding hy imnft.v, ~lar Trihu,., Juni< I, ::!(111.. (11'1Jilrshi" l1l
htliJ·I·'www<WUibuno,I:!Jm·'bu;jrossil56!i2M75 html?r..,f;:q·.
; 'T~$rirnon~'OfGrn\•('q;l(ill:dineo;r_. D~ty C~nlptrQfl~rfi:lr C:omJllianc.e l'nlicy~ 01tkc ofth~ Comptmllcr.aftiJ.C

t:a-rency, Before ibe Subcomm:i«:ean fi[U!JU;ia1Jnilitlltiom ~nd CoruHIIIll!:l" Coot Cll!nmill.:eun!'illil:m::i~l
Sen.•ices., n .s. HOU~C; of Rcprcscntati'I'C!\, liLly 14, 20 1'2, -at 1, s.

'ld a·
'

~

~~for Re~:poru;iblc Lending, "Big BJ!llk ?ayday Loans,'' CR.L Research Brief, July 20 11, .ffl'<liiahle at

III.W~'.•\>.':WI>I.te"'J)o•tslblelerldin~.or-Wp"'da;,•lerdirwtrese~<@-nna!y>-is:'bi»·hflnki'a''!L~:,-Io~ns.txif. TI1is APR~
~ed on ate~ 111'SlO per $100 OO!Tuw~. Vthkh mu~lb;mb r:ti!kingp~ydiiy lua!lli ~rnrrgl:l. On.: oollk dla~s $7.50

p:r S J00 borrowet..
1

I d.

OCCAdvi.!ory Letm-. AL2000-IO, Paydit~· !:..endii1g:, httP;:UW'r!..'!'f.Ef_!<,~O'f~t<)!i·~1l!~w:o 7.~s•J,'JlS~{,1m~J.l\ll-,>:iJ.ii~~.!,Qf.!'7
l.::tll;;r.i12:1Ji)0,'3Jv;,.,...,..J,;rx.,.,..200U-10.pd·li Fl}l(: Fin~'-od..l b,.fitoilinnl.<ttm, nulddin<>~ f.,..l'~ydat l..cndtng, I'll.
14~:2005, F<:brtJMY2005.
1
"Bij!,BankPaydey loon~.~ BC>trowenn•eona.:n in tlois ¢yde of oii!b:. .:kJ:piie ~proU.di<ln~" batolu ha.~e ito pi;~M;" Ilk;,
"ln<t<dm<mt {lptkm~~ 11nlf "~oolin!I-Off pm...:l!." w.•b:i;:b. liS V.•lth 51:mmont pa"id.1~' le:ncting. simply do DOt Stop tlC
~ycle af repeat loa:1s.
.
~ W:bm'lli<: CEO ofun~ Jlil:"day loan.;:umpllllywDs liskr:d obO'IIl.hmks' i!ppctitc far in~ulvcment in pa~·day loans. he
llllDOlld<:d :that k •,ic•...,cd t1~ OC'.C.';; .llridaneoe "v~l'}' f)!l.~iti~·eW' 1111<1 t1-.ar "on~e ••• lt \~~ issued, we J.oe~j~ [ili~l
piJ:ice&~ of talkin£ t<l oodi.tioo~i finan;;i.al insl:it1tit:•J!S 1!b<JcJi llr.<JllbiliW ll.l g<:l in vtJI~·~d <tnd -11~silll lit~m in.a mirn:~ line
of1;n:dit p!Vdu~!whe.hcr il be laid o·,.er 11 rurd or ODA Ldi:'M deposit ad\-anccJaccount.' Dani~ll"ci:hllll; President,
Clr.icfExecutivc .Ofii~ a.n.i Dii-ccrM of Cash Arrn;tii:a- the compa'ly thar distribuied card~ cartyins MemAar1k's
iAdvance p!IYday loon product befo-te thl! OT!H;ho' Jhatp,~dl•CI (lown spe;1khll!- on ~~~ <<>mp<rnyY~~~"'"nu !]UII11~r

20:0 in,•e.:llor o.:all. July ::w, 2.011.
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fmllier, fi~rv,Tffi:;, apiovidci"ofliOlli\i~re syst<ims iU the !.in\l!O~ruindo~l:l)·, ba.Sdi:vciopcd u blinkpayd~
ooftwlli'e produr-f it ~lis ·~la1ionsh~ .P.d...,nce." F:s=• is rcporliltg signlikatltln~rnt intbi$ prriiluct:: "The
pipeli11i! Ll extrcrncl}'strong: We''Ye hail s~ 'Iill)· oice mid~tienii?Jlin,g:s over lbe bsttbr:l'i~ fu\11" t:t~lfu <tiid w~ loee
lhh aJ> 'lin~ in.teresar.g di'i:o.'e'foc ••• bi.llh;ql.lalit}· R:c.IIT~g,n:\l:R'.le ..•. ~· t:rn,;~ Jnv~'llnr CpnfcrC)Ull'i, a.:t. J !, 20 J I.

rnrc ,l'inanciaLiif&!itiltioc LiiLLfllS. Uuld~Jioo :tor t>a~'d~~ t.-:nding,,FJL )4-20:15. Fc:lml;uy 2QO!i;
11 &:~:, e.g.~JUUl~iaa~add-&:5~in.ri'ubpnrr.c:tcndingitild 1.1!1: 2ot4 gliit:ance':;,<ldrllS$lng ;unfil.ir and iloocp:h·~ JK.'IS
or pt'actlccs by•tan;..cllllrtmd banks. SR 01-'1, L'i!tlilT ftom Hoard of GoV~mJon;. to, Su]M:'ri·lm:s i!nd ;.~t..,.;p~
Interoigl:'nl'~ BM<lrldli<.l c:tulLliUico<,fud!Ub:ft'illlc lcn'di:.ig Pr~ !an11nl}' 3), 2lJ(tl.
.
12
R~'cl1 has tcr.g ,~hown tlllll: p..\)'~ay lO<m.s ~au50! <eriou.• fi :iar.dalllbrm. iMludiu.gJon of ~s.ic bmlking
~i"il~gcs ha:a.cia.of ro~i!itoo >)'llcrMlftl!, increnacd [jk~lih9CJ<I u:!'bmkruptx:l';.payin~credit l.'Srd de~ .and ot:Mr
'>ilhlirte, riild &lll:o:i>Omeilk~>l """'· .:9"oilte. followin£, l!tlltics ±« .discu&&ioon 9ftb~~" ""'~" cuB~e.q..et1.:.s of
;xayda.y lendiJij!: (!) Pals;!·l\.U!l'1astiba.md J~roy 'l'<>lul:m.1n, lin f',.y.Ju.J> J:toJlil7Cau,eBa~~l:i'.tqn<•,.'i' Yll!ld.c:rbilt
Univer5ey· '"<f t!w. IJri~........l1y 11 f ~rlliJI}'Ivania (Octohcr Ul, 200H), Q!,YrJ.'able at
.-·ww. law:~'al\derhil!,ii4l:v:®\11llyit&i;!Jftj.·-pe:rwnal-sites•wiwldba/publ karionldQ.v,:'!)lf!!lfl"!spx?id-;2221; (2l S!IDlil
Agilrn"iit.P'.O:,.>t Skiba. au.dJeremsT~nlllJl,P41'"'~~ i.oan.HmrfC-edit ttmfs:J!{FM Lk111irlii}' wrd ~dli})cY>f}ltfl.
P.a."%'les? Fcdci'QJ R~<c ofeltica~o. V~rbill Utii\•ersil}'; an<! th~ llni'>"OTSity ot:P~;·h·~rua (JHJJIIlllY B, 2009),
:WiJ.iJ$Jetitl{ljp:llJm!,wllntpanll!!llli.cdu!IDhru::rnanil?§lPI:!"s.');!dlcc.pdf; (3)D~Lll.isCan!~ll, Jl..~i51\:fartinc:zJcre,z,
10

Elnd Peter Titim!l (HID".'ard Bu5iMss StlJ09J}, lJor~~•c:jng OlJI ofII~ RanW~R .'iy.,ltlfl: An.EJnpirical.4na~~i.l' of
Irnv.>hifi/W.Jf Bfl•!l.~c.:o"~ C.!t~.IIUi?R, ;H~d Business S:chooJ {llllW 6, 2{»&), tJ>:(t/ifJ;I~ Jl1
l\''ilw.oos.frb.ol"J!'ci:Oli_Qmi~:i~~oft:notJ¢OS•'Wl¥tllet)tsWQ8!campoo11 Jerez :tufuno.p;tt; l!llt. (4) Urian T. Metzer,
11te N:!lll Cal/t.,f?fL.J-&:iitAocru: g.,~ii:(MY:efi:O»J !fie f>«??k'i}' lAm/ling MuP-"r?t, univcrsh:y of (;bicallO Bus:nC'.:Is
SchOOl (N¢~~~r H, 2~0::;}, ""al?a.'ll<'al)J!!ll:l.•liDmc.110hicago.~du·%?::§1m~)C£~<ffi.~~ M.,!;..,r.pJf; {;'f} lhut J.
Wilson, Da>tid Firidl!ly,IIIllle.s \'ll, :1\ol~l:!h;:~o,.Jr., ChMi"'"' 1'. 'Wullllml, ~1lLl Klll'l SCh\lfter. "An£xpcrimcnt.11
1\mtl)'~~~ !Jfth~> D""""'1<l r.., Payday L~"' (Aprill, 2008 ), "'vailu<~le «1

w:

http;.~oopcrs.SS_ll!&l}lP,(~~l>!~•~li!lCObatm<;t id-l Q~;; 796.
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Law Department
N9305-173
1700 Wells Fargo Center
Sixth and Marquette
Minneapolis, MN 55479
Mary E. Schaffner, Senior Company Counsel
and Assistant Secretary
612/667-2367
612/661-6082

December 24, 2012

Via E-Mail to shareholderproposals@sec.gov
Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N .E.
Washington, D.C. 20549
Re:

Wells Fargo & Company- Omission of Stockholder Proposal Submitted by the
Sisters of St. Francis ofPhiladelphia and Certain Other Co-Filers

Ladies and Gentlemen:
Wells Fargo & Company, a Delaware corporation ("Wells Fargo" or the "Company")
hereby notifies the Securities and Exchange Commission (the ''Commission") of its intent to omit .
a stockholder proposal from its proxy statement and form of proxy for Wells Fargo's 2013 Annual
Meeting of Stockholders (the "2013 Proxy Materials"), pursuant to Rule 14a-8 under the
Securities Exchange Act of 1934, as amended (the "Exchange Act") and, in connection therewith,
respectfully requests the staff ofthe Division of Corporation Finance (the "Staff') to indicate that
it will not recommend any enforcement action to the Commission.
Pursuant to Rule 14a-8G), Wells Fargo has filed this letter with the Commission no later
than eighty calendar days before Wells Fargo intends to file its definitive 2013 Proxy Materials
with the Commission.

The Proposal
On November 5, 2012, the Company received a stockholder proposal (the "Proposal") and an
accompanying Supporting Statement for inclusion in Wells Fargo's 2013 Proxy Materials from
The Sisters of St. Francis of Philadelphia. Subsequent to that date, and on or prior to November
15, 2012, the deadline for submission of stockholder proposals for inclusion in the Company's
2013 Proxy Materials, the Company also received identical proposals from each ofThe Needmor
Fund and the 18 additional stockholders identified on Schedule 1 to this letter. The Sisters of St.
Francis of Philadelphia, The Needmor Fund and the organizations listed on Schedule 1 are
Together we'll go far
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referred to in this letter as the "Proponents." 1 Copies of the submission letters and the Proposal
received from each of the Proponents are attached to this letter as Appendix A.

In summary, the Proposal requests that the Wells Fargo Board of Directors prepare a report
discussing the adequacy of the Company's policies in addressing the social and financial impacts
of the Company's Direct Deposit Advance lending service ("Direct Deposit Advance"), omitting
any proprietary and litigation-related information. For the reasons set forth below, Wells Fargo
believes that it may properly omit the Proposal from its 2013 Proxy Materials.

Summary of Wells Fargo's Position
As set forth more fully below, Wells Fargo believes that it may properly omit the Proposal
from its 2013 Proxy Materials, pursuant to:
•

.·•

Rule 14a-8(i)(7), because the subject matter and content of the requested report
regarding Direct Deposit Advance relates to Wells Fargo's ordinary business
operations, and does not independently present a significant social policy issue; and
Rule 14a-8(i)(3), because the Proposal is so inherently vague and indefinite that neither
the Company nor its shareholders would be able to determine the actions required by
the Proposal and/or otherwise contains material misstatements regarding Direct
Deposit Advance.

Description of Direct Deposit Advance
Wells Fargo is a nationwide, diversified, community-based financial services company and
bank holding company providing, among other financial services, banking and consumer and
commercial fmance services. Direct Deposit Advance has been offered by Wells Fargo to its
checking account customers since 1994. It is available only to established consumer customers
whose accounts are in good standing, and who self-select this service online or by contacting a
phone banker. Direct Deposit Advance is structured as a line of credit (not a loan) and is designed
to help customers address an emergency financial situation by providing short-term credit quickly.
Only those customers who have established an automatic and regularly recurring funds deposit
(e.g., a payroll deposit) may use the Direct Deposit Advance service, and may only access a
limited amount of funds ($20.00 to $500.00, depending on need and pre-existing credit limit,
which for any customer, cannot exceed a maximum credit limit of $500.00, and may in fact be
less,_ depending upon the amount of qualified deposits used to calculate the credit limit) in

1

Each of the additional co-filers, other than The Needmor Fund, have designated Sister Nora M. Nash, OSF of The
Sisters of Saint Joseph of Philadelphia, as their representative for purposes of receiving all communications with
respect to the Proposal.
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anticipation of the next qualifi,ed automatic funds deposit. Wells Fargo assesses a single advance
fee of $1.50 per $20.00 borrowed (significantly less than loans offered by payday lenders) for each
advance. All advances and the advance fee are automatically repaid with the next qualifying
automatic deposit. Wells Fargo provides extensive disclosure about the Direct Deposit Advance
service in its service agreement and information guide, on its website, and through its phone
bankers to its customers, reinforcing that the Direct Deposit Advance line of credit is a higher cost
alternative to other types of credit, and emphasizing that the service is nof intended to serve
longer-term fmancial needs. In order to help ensure customers do not ultimately rely on this
service as a long-term solution, Wells Fargo also has implemented policies limiting a customer's
ability to access Direct Deposit Advance to six consecutive months and a one-month period of
unavailability, and provides a repayment option that allows incremental repayment of an advance
over time, rather than all at once. Furthermore, since the Company is engaged in the business of
full-service banking, it offers, unlike payday lenders, a variety of short- and longer-term credit
solutions to customers, and regularly encourages customers using Direct Deposit Advance to
explore other credit products.

Analysis
Rule 14a-8(i)(7)- Proposal Deals with Wells Fargo's Ordinary Business Operations and Does Not
Present a Significant Social Policy Issue.
Exclusion ofProposals Relating to Ordinary Business Operations under Rule· 14a-8-{i)(7).
Rule 14a-8(i)(7) permits the exclusion of a stockholder proposal if the proposal deals· with the
company's ordinary business operations. Wells Fargo believes that the Proposal is excludable
under RUle 14a-8(i)(7) because it involves Wells Fargo's ordinary business operations, in that it
directly relates to the Company's decision to offer specific lending products and services to its
customers, a core feature of the ordinary business of banking.

In connection with the Commission's adoption of the 1998 amendments to Rule 14-8, the
Commission stated in the accompanying Release (Exchange Act Release No. 40018 (May 21,
1998), the "1998 Release"), thatthe underlying policy of the ordinary business exclusion is "to
confme the resolution of ordinary business problems to management and the board of directors,
since it is impractical for stockholders to decide how to solve such problems at an annual
meeting." The 1998 Release described the two "central considerations" for the ordinary business
exclusion: (1) that certain tasks were "so fundamental to management's ability to run a company
on a day-to-day basis" that they could not be subject to direct stockholder oversight and (2) the
degree to which the proposal seeks to 'micro-manage' the company by probing too deeply into
matters of a complex nature upon which stockholders; as a· group, would not be in a position to
make an informed judgment," The Commission indicates that this second consideration "may
come into play in a number of circumstances, such as where the proposal involves intricate detail,
or seeks to impose specific time-frames or methods for implementing complex policies."

l .·
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Provision ofbanking services, products and practices constitutes the Company's ordinary
business. The Staffhas concluded generally in response to a number of no-action requests that
proposals regarding the provision of banking services and products are matters of ordinary
business and are excludable under Rule 14a-8(i)(7). In particular, the Staff generally allows
exclusion of proposals aimed at banks' credit policies, loan underwriting and customer relations.
In JPMorgan Chase & Co. (March 16, 201 0), the Staff permitted the exclusion of a proposal
under Rule 14a-8(i)(7) relating to JPMorgan Chase's decision to issue refund anticipation loans as
relating to its ordinary business, noting that "proposals concerning the sale of particular services
are generally excludable under Rule 14a-8(i)(7)". In Wells Fargo & Company (February 16,
2006) and Bank ofAmerica Corp. (March 7, 2005), the Staff also agreed that the shareholder
proposals pertaining to the banks' policies regarding the decision to extend credit to particular
types of customers (including payday lenders) were excludable under Rule 14a8-(i)(7), because
they related to the banks' ordinary business operations such as credit policies, loan underwriting
and customer relations. See also Bancorp Hawaii, Inc. (February 27, 1992) (finding that a
proposal regarding policies with respect purchasing bonds, making loans and acting as a financial
consultant was excludable because it related to the company's day-to-day business operations).

The Staff has also consistently allowed exclusion of proposals under Rule 14a-8(i)(7)
requesting a board of directors prepare a report on policies related to the provision of a financial
service or product embedded in the day-to-day business of banks and financial institutions. See,
JPMorgan Chase & Co. (Feb. 26, 2007); Bank ofAmerica Corp. (Feb. 21, 2007); and Citigroup,
Inc. (Feb. 21, 2007). In all these instances, the Staff permitted exclusion of proposals requesting
preparation of a report about the policies in place to safeguard against the provision of any
fmancial services for any corporate or individual client that enables capital flight and results in tax
avoidance because the provision of financial services is the companies' ordinary business.
Accordingly, because the Proposal and the subject matter of the report requested by the Proposal
relate to the Company's decision to offer a specific credit product to its customers, and thus
.
constitutes part of the Company's core day-to-day banking business, the Proposal is excludable.
The Proposal does not relate to an overriding policy issue. Notwithstanding the fact that
the Staff has concurred that a proposal relating to a company's ordinary business is generally
excludable, if a proposal deals with matters transcending the day-to-day business of a company
and raises policy issues so significant that it would be appropriate for shareholder vote, such
proposal would not be excludable under Rule 14a-8(i)(7). See Staff Legal Bulletin No. 14E (CF)
(Oct. 27, 2009) ("SLB 14E'). The Proposal refers to both "predatory lending" and "payday
lending" (a particular type of lending the Proponents asserts is predatory) in connection with the
Direct Deposit Advance service. The Staff has concluded in several no-action letters that
predatory lending would constitute a significant policy issue. See, Bank ofAmerica Corp. (March
14, 2011); Cash America International, Inc. (Feb. 13, 2008); and Conseco, Inc. (April 5, 2001).
However, Direct Deposit Advance does not constitute predatory lending, and thus the Proposal
does not raise an overriding policy issue.
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First, as cominonly understood, predatory lending includes abusive, illegal, and deceptive
sales and collection practices, lack of clear and understandable disclosure regarding loan terms and
cost, onerous repayment terms andpenalties, and hidden fees. A higher borrowing cost is not
sufficient to establish predatory lending. As described in detail under "Description of Direct
Deposit Advance", Wells Fargo has in place terms and policies regarding access to, and limited
continuous use ofthe Direct Deposit Advance service, and explicitly and frequently discloses the
higher relative cost, temporary, and short-term nature of the service. Wells Fargo does not target
"financially vulnerable" c"!lStomers; to the contrary to the service is neither marketed nor
advertised, and is limited to existing checking account customers whose accounts are in good
standing. Consequently, Wells Fargo submits that, because Direct Deposit Advance does not
constitute predatory lending, the Proposal does not involve an overridjng policy concern. See
JPMorgan Chase & Co. (Mar. 16, 2010); H&R Block, Inc. (Aug. 1, 2006) (both concurring in the
exclusion of proposals addressing refund anticipation loans that the proponents asserted to have
characteristics of predatory lending).
·
The Proposal also lacks a focus on an overriding policy concern because it asks that the
report discuss the "financial impacts" of the Company's Direct Deposit Advance lending service.
The supporting statement indicates that two financial impacts that the Proponents believe should
be addressed are "cost to the institution" and ''total revenues derived from these loans." These
items relate to the Company's financial performance, causing the Proposal to go beyond any
overriding policy concerns. In Exxon Mobil Corp. (Mar. 6, 20 12), the Staff concurred that a
proposal could be excluded iii similar circumstances. The Exxon Mobil proposal requested a
report on the risks posed by the "environmental, social and economic challenges associated with
the oil sands." The company argued that the proposal "seeks a report that would include matters
of ordinary business in addition to a significant policy issue-the environment." The Staff
concurred in the proposal's exclusion, noting that ''the proposal address the 'economic challenges'
associated with the oil sands and does not, in our view, focus on a significant policy issue." The
Proposal's reference to "financial impacts" similarly causes the Proposal to address matters of
ordinary business of the Company.
Second, even if the Proposal raises significant policy issues, under StaffLegal Bulletin
No. 14E, there must also be a sufficient nexus between the subject matter ofthe Proposal and
Wells Fargo. The Staff found such a nexus when it declined to concur with a request from Cash
America International, Inc.('"Cash America") to exclude a stockholder proposal relating to payday
lending under Rule 14a-8(i)(7). (See Cash America International, Inc. (February 13, 2008).) The
Cash America proposal sought to impose various requirements on Cash America, a company that
owned and operated pawn shops and offered "pawn loans, a type ofnon-recourse loans secured
by tangible personal property, check cashing and related fmancial services," as well as "short-term
unsecured cash· advances to individuals, commonly referred to as 'payday loans,' through most of
its pawn lending locations." The Cash America proposal requested that the company form an
independent board committee to oversee the adoption of policies and enforcement mechanisms to
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prevent predatory lending practices by employees and affiliates, and prepare a report to assure
shareholders of the adequacy of these new policies and their enforcement. Given the strong nexus
between the nature of the proposal and Cash America, a company whose primary business is
making the types of loans that would be properly characterized. as "payday loans,'' the Staff
determined that the proposal in fact raised a significant policy issue, and thus was not excludable.

In contrast, in 2011, the Staff agreed with Bank of America Corp. when it requested
exclusion unqer the ordinary business exclusion rule for a shareholder proposal relating to its
lending practices. (See Bank ofAmerica Corp. (February 17, 2011).) In that case, the proponent
attempted to transform a proposal relatmg to ordinary business transactions into a public· policy
issue by adding-certain "buzz words," including referring to the company's lending activities as
"illicit" and making references to the current "financial crisis." The Proponents attempt a similar
transformation, by inserting references in the Proposal to "predatory lending" and "payday
lending," without elaborating which aspects of the Direct Deposit Advance service that allegedly
present these concerns, other than its higher cost nature compared to other credit products. As
discussed above, the Direct Deposit Advance service, which is one of many credit products
available to the Company's retail banking customers, is subject to internal bank lending policies
that are reviewed by banking regulators, is different from the predatory and payday lending
practices that the Proposal cites as a significant policy issue.
Moreover, the Commission's no-action letters referenced above suggest that whether short
term lending practices under scrutiny in a shareholder proposal are a "significant policy issue"
transcending the ordinary business exclusion role is determined by the type of lender and type of
lending practice involved. This case-by-case standard is of key importance when contrasting the
Company, a bank holding company with a clear interest in maintaining its public reputation for
being a responsible lender, to payday lenders that receive a significant portion of their revenue
streams by providing credit products structured without similar safeguards and without regulatory
oversight. Because the Company does not engage in the type of predatory payday lending
activities that are the subject of public. discourse, no significant policy concerns are at issue, and
the Proposal may thus be excluded under Rule 14a-8(i)(7).
Rule 14a-8(1)(3) and Rule 14a.-9-Proposal is Excludable Because It is Impracticably Vague and
also Contains Materially Misleading Statements..
As discussed below, the Proposal is excludable because it is impermissibly vague and does
not provide adequate guidance to the Company for its iillplementation, and further may be
.excluded as materially misleading.
The Proposal is so ·inherently vague that the Company would be unable to determine with any
reasonable certainty what actions or measures the Proposal requires. The Proposal requests that
the Company's Board prepare "a report discussing the adequacy of the company's policies in

- i
f

!
;
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addressing the social and financial impacts of direct deposit advance lending ... on Wells Fargo and
its customers."
The standard for impermissibly vague proposals articulated by the Staff under Rule 14a~
8(i)(3) is that "neither the shareholders ·voting on the proposal, nor the company implementing the
proposal (if adopted), would be able to determine with any reasonable certainty exactly what
11ctions or measures the proposal requires." StaffLegal Bulletin No. 14B. For the reasons stated
below, the Proposal lacks the minimum necessary specificity and guidance about the report the
Proposal is requesting the Board to prepare. When key terms are vague to the point that materially
differing interpretations of the requirements of the Proposal are possible, the Staff has determined
that a shareholder proposal is excludable under Rule 14a-8(i)(3). See, e.g. Berkshire Hathaway,
Inc. (March 2, 2007) (allowing for exclusion of a proposal under Rule 14a-8(i)(3) where the
proposal prohibited the company from investing in securities of any foreign corporation that
engages in activities prohibited for U.S. corporations by Executive Order); Prudential Financial,
Inc. (February 16, 2007) (allowing for exclusion of a proposal where the proposal was vague on
the meaning of "management controlled programs" and "senior management incentiye
compensation programs"); Verizon Communications Inc. (February 21, 2008) (allowing for
exclusion of a proposal where the proposal failed to define the term 11lndustry Peer Group" and
"relevant time period"). Wells Fargo submits that the Proposal should be excluded a.S
impermissibly vague" since neither the Company, nor Wells Fargo stockholders being asked to
vote on the Proposal would be able to determine precisely what the report should address.
First, the Proposal itself refers to three separate organizations by which it attempts to
define the type of lending being conducted by the Company-only two of which, the FDIC and
the Consumer Finance Protection Bureau, have any regulatory jurisdiction over the Company.
There is no indication in the Proposal regarcfuig precisely which of these authorities would provide
the appropriate framework for determining whether the Company's policies are "adequate." The
Company already reports on its lending policies to its own bank examiners, who are charged with
examining the soundness of the Company's lending practices. The Proponents seem to suggest
that the information provided by the Company for its own bank regulators examiners, based on
guidance promulgated by the FDIC and the Consumer Finance Protection Bureau-both cited as
authority in the Proposal-is not "adequate." The Proposal thus fails to specify which standard,
beyond those promulgated by federal agencies devoted to examining lending policies, the
Company should comply with to ensure that its policies are "adequate." .
Second, it is difficult to discern to which "social impacts" of Direct Deposit Advance the Proposal
may be referring: The majority of the statements in the supporting statement are references to
allegedly abusive practices of payday lending companies that are not relevant to the Direct Deposit
Advance service. It is simply unclear from the vague wording of the proposed resolution on what
"social impacts" on the Company and its customers the Proposal is requesting a report from the
Company. The Company is also unsure what sort of research it would be required

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
Page 8
to conduct in order to comply with this vague request. It is also unclear from the Proposal what
action the Company is expected to take with respect to the requested report once it has been
prepared. The Proposal does not specify whether the report is to be disclosed publicly, or if
disclosed, by what means of disclosure.
·
Consequently, Wells Fargo believes that the Proposal is properly excludable under Ruie
14a-8(i)(3) as so vague as to be misleading.

In addition, the Proposal should also be excluded because it contains misleading material
information and/or omits material information contrary to Rule 14a-8(i)(3) and Rule 14a-9. Rule
14a-8(i)(3) and Rule 14a-9 together prohibit "materially false or misleading statements in proxy
soliciting materials." In StaffLegal Bulletin No. 14B (September 15, 2004), the Staff stated that
shareholder proposals are excludable from proxy statements when "the company demonstrates
objectively that a factual statement is materially false or misleading." Proponents' supporting
statement relies heavily on equating the Direct Deposit Advanee service with predatory lending
and payday lending services that the Proponents regard as inherently predatory However, as
discussed in detail under "Description of Direct Deposit Advance", the Company's lending service
has significant differences from payday loans by non-bank lenders, and none of the characteristics
ofpredatory lending discussed above. The Direct Deposit Advance service is not promoted or
marketed, provides extensive and complete disclosure regarding its repayment terms, use, and cost
and is available only to Wells Fargo's existing deposit customers who become eligible to use the
program under appropriate criteria. Furthermore, unlike companies that offer payday loans, the
Company is subject to extensive regulation, including examinations of its products and whether
they are suitable for customers.
In contrast, payday lending, which is the focus of the Proposal, and which the Proponents
regard as predatory by nature, is different from the Direct Deposit Advance service offered by the
Company. Payday loans are offered by unregulated entities that do not have incentives to develop
deeper and long-term customer relationships and typically do not have a wide range of credit
products-available for consumers. Unlike Wells Fargo's service, payday loans may be in amounts
up to 100% of a customer's paycheck, have additional fees and higher minimum loan amounts and
have no relationship requirements or usage limits.
The statements in the Proposal regarding predatory and payday lending do not cite any
specific characteristic of the Direct Deposit Advance service, other than its higher cost, to support
these assertions. The Proposal is thus misleading because it equates the Company's Direct
Deposit Advance service with payday lending services, and falsely or misleadingly implies it
presents the same predatory lending risks and detrimental effects on consumers. It is misleadingly
designed to cause shareholders to believe the Proposal's assertion that the Direct Deposit Advance
service "may pose significant regulatory, legal, and reputational risks to Wells Fargo."
Consequently, the Proposal relies on unsupported assertions and material omissions regarding
material terms of Direct Deposit Advance to make its argument to stockholders and
mischaracterizes the service offered by the Company.
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Conclusion
For the reasons set forth in this letter, Wells Fargo respectfully submits that it may
properly omit the Proposal from its 2013 Proxy Materials ·and requests that the Staff indicate that
it will not recommend enforcement action to the Commission if Wells Fargo omits such Proposal.
In accordance with Staff Legal Bulletin No.14D (November 7, 2008) ("SLB 14D"), this
letter, including Exhibit A, is being submitted by e-mail to shareholderproposals@sec.gov. In
accordance with Rule 14a-8G), a copy of this letter is being sent concurrently to the Proponents.
Rule 14a-8(k:) and 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. Accordingly, I am taking this opportunity to inform the Proponents that if the
Proponents elect to submit additional correspondence to the Commission or the Staff regarding the
Proposal, a copy of that correspondence should concurrently be furnished to the undersigned
pursuant to Rule 14a-8(k:) and SLB 14D.
Please send correspondence concerning this request to marv.e.schaffu.er@.wellsfargo.com.

If you have any questions.regarding this request, please call the undersigned at 612-667-2367 or
Elizabeth Ising, Esq. of Gibson Dunn & Crutcher LLP at 202-955-8287.
Very truly yours,

~~

Senior Company Counsel &
Assistant Secretary

Enclosure
cc:

Elizabeth Ising, Esq.
Gibson, Dunn & Crutcher (via email)
Sister Nora M. Nash, OSF (nnash@ssfphila.org)
Sisters of Saint Francis ofPhiladelphia
·
Timothy Smith (tsmith@bostontrust.com )
Walden Asset Management, Inc., on behalf of
The Needmor Fund

SCHEDULE!
Additional Co-Filers
Missionary Oblates of Mary Immaculate
Sisters ofSt. Francis of Dubuque, Iowa
Catholic Health East
Adrian Dominican Sisters
Benedictine Sisters of Monasterio Pan de Vida
United Church of Christ, Inc. - The Pension Boards .
Libra Fund, Limited Partnership
United Church Funds
Janet Francis King Trust (Clean Yield Asset Management)
School of Sisters Notre Dame Central Pacific Province
Sisters of St. Dominic
The Marianists Province of the United States
Sisters of St. Joseph of Orange
The Oneida Trust Committee of the Oneida Tribe of Indians of Wisconsin
Episcopal City Mission
Christian Brothers Investment Services, Inc. (CBIS)
Friends Fiduciary Corporation
Northwest Women Religious Investment Trust- Sisters of Samt Joseph of Peace

!.

APPENDIX A

THE SISTERS OF ST. FRANCIS OF PHILADELPHIA

November 5, 2012

Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
N9305-173
Minneapolis, MN 55479

Dear Ms. Holschuh:
Peace and all good! The Sisters of St. Francis ofPhiladelphiahave been shareholders in Wells Fargo for many
years. As faith-based investors, we are truly concerned about the issue ofpayday lending and the effect ihat it is
having not only on the economic security of vulnerable consumers but on the reliability and sustainability of
Wells Fargo as a sound financial institution. Several members of ICCR (Interfaith Center on Corporate
Responsibility) have been in dialogue with Wells Fargo management but we have not received the necessary
information to determine how many vulnerable consumers are being affected. Some strategic value advisors
have provided a dim forecast with regard to payday lending. Since our company is one of only four banks that
use this product we are asking you to apply effective risk management principles and examine the social and
:finapcial impacts of this product.
The Sisters of St. Francis ofPhiladelphia are therefore submitting the enclosed shareholder proposal, "Payday
Lending." I submit it for inclusion in the proxy statement for consideration and action by the shareholders at
the 2013 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of the
Securities and Exchange Act of 1934. A representative of the shareholders will attend the annual meeting to
move the resolution as required by SEC rules. We truly hope that the company will be willing to release the
requested information to the filers about this proposal. Please note that the contact person for this
resolution/proposal will be: Nora M. Nash, OSF, Director, Corporate Social Responstbility. Contact
information: nnash@osfphila.org or 610-558-7661.
As verification that we are beneficial owners of common stock in Wells Fargo, I enclose a letter :from Northern
Trust Company, our portfolio custodian/record holder attesting to the fact. It is our intention to keep these
shares in our portfolio at least until after the annual meeting.

Respectfully yours,

~d'1-d..- '11(, ~~~- IJ~
NoraM. Nash, OSF
Director, Corporate Social Responsibility
Enclosures
cc:
Robert Manuel, CRA
Julie Wokaty, ICCR

Ofija: of Carpm:ate Social Responsibility
609 South Convent Roid • Aston, PA 19014-1207
610.558-7661 • F= 610-558-5855 • E-mail: nnash@osfphila.org• www.osfphib.mg

Wells Fargo Resolution 2012
Payday Lending
WHEREAS
Predatory loan products such as.pay98.y loans have receiv.ed significant public criticism for theii high
interest :rates and rates ofrepeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debttrap." We believe
th~e advances present serious hazards to Wells fargo most financially wlne~ble cus~omers ap.d to the
company itself.
·
·
Wells Fargo chru::ges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out ofthe customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates that the typical user of this type of pro~uct pa,ys 365%/270% APR on a 10 day lo~
and remains indebted f~r 17.5 da¥s o~t ofthe year.
·
This lending may pose significant regulatory, legal, and reputati.onal risks to Wells.Fargo.
.
Regulators haye repea.tedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices a.J?.d the Consumer Financial
Protection Bureau has begun examination ofpayday-type, short-term lending at both payday storefronts ·
and banks. Wells Fargo i~ one ofonly fo1,_1r major banks exposed tu these risks, as the majority of state
and natiopal banks do nQt offer ~s type ofproduct line. In recent years, a host ofpredatory lending
practices have cqst hoU&eholds billions in fees artd catalyzed instability both the housing and finan~ial
markets. PaYdaY lending can perpetuate this instability, .draining productive resources from the bank; s
own ctm!omer base and ~e economy as a whole.

m

Wells Fatgo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its_ suitability for vulnerable custo:p1ers.

RESOLVED
Shareholders request tb,e Board ofDirectors prepare ~ repqrt discussing the adequacy of the company's
policies in addressing the social and fina,ncial imp;:tcts of direct deposit advance lending descnbed above.
Such a report should~ prepared at a reasonable cost, omitting proprietary information and p.ot conceding
or forfeiting any issue in litiga;tion related to these prod.qcts.
.

.

~

-

.

SUPPORTING STATEt"'\:IENT
. We b~lieve responsible practices that ar~ designed t? strengthen rather than weaken custo:rp.ers' financial
company, its clients, the. cormnunities
health are in t"t!e best
. intex:est of our
..
. . it ope~tes in_,
. ~d our
economy.
~

~

~

The FDIC ha$ stated th~t ')rrov.:iding high-cost, short-term credit on ;;1. recurrjng bas.is tQ customers w:ith
long.-term cre&t n~ds ~s not respQnsible lend;ing, incr~es institutions' credit, le~l, reputational, and
compliance ri~ks; ~d cap creme~ se:rj.ous "financial harli:ship ~or the cus~omer."
We believe ~t would~ helpful if th_e report inclp.des information au the freque:ncy with which the product
is us.ed, impact ofthe prodp.ct o_n over<iraft fe~ and noll.SlJfficient funds f~s, cost to the.. institution, and
total reve:t;tues deriyed from th~se loaps. We a.J;;o believe the report should inclt~de met:Jjcs to determine
wh~ther lo?US extep.ded ~e consistent wi!]l cust~mers' ab~ity t? r~ay without re:peat bon:owing.

The Northern Trust Company
50 South La Salle Street
Chicago, lllinois 60603
(312) 630-6000

~ Northern Trust

November 5, 2012

To Whom It May Concern:
This letter will confirm that the Sisters of St. Francis ofPhiladelphia hold at least $2,000
worth ofWells Fargo & Company. These shares have been held for more than one year
and will be held at the time ofyour next annual meeting.
The Northern Trust Company serves as custodian/record holder for the Sisters of St.
Francis of Philadelphia. The above mentioned shares are registered in the nominee name
ofthe Northern Trust Company.
·This letter will further verify that Sister Nora M. Nash and/or Thomas McCaney are
representatives of the Sisters of St. Francis of Philadelphia and are authorized to act on
their behalf.

Sincerely,

THE NEEDMOR FUND

November 7, 2012
Ms. Laurel A. Holschuh
Senior Vice President and Secretary
Wells Fargo & Company
MAC #N9305-173
Sixth and Marquetta
Minneapolis, MN 55479
Dear Ms. Holschuh:
The Needmor Fund holds 1,200 shares of Wells Fargo stock. We believe that
companies with a commitment to customers, employees, communities and the
environment will prosper long-term. We are concerned about the issue of payday
lending and the effect that it is having not only on the economic security of consumers
but on the reliability and sustainability of Wells Fargo as a sound financial institution.
Therefore, we are filing the enclosed shareholder proposal as a co-filer with Sisters
of Saint Francis as the "primary filer" for inclusion in the 2013 proxy statement, in
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934. We are the beneficial owner, as defined in Rule 13d-3 of the
Securities Exchange Act of 1934, of the above mentioned number of Wells Fargo
shares. We have been a shareholder for more than one year holding at least $2,000
worth of Wells Fargo stock and will continue to hold these shares through the next
annual meeting. We will be pleased to provide proof of ownership upon request.
Please copy correspondence both to myself and to Timothy Smith at Walden
Asset Management at tsmith@bostontrust.com; phone 617-726-7155. Walden is the
investment manager for Needmor.

Encl.

Resolution Text

CC: Timothy Smith, W_alden Asset Management, One Beacon St., Boston, MA 02108

The Needmor Fund
c/o Daniel Stranahan
2123 West Webster Avenue
Chicago, IL 60647

Wells Fargo Resolution 2012
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates ofrepeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the
company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out ofthe customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates that the typical user ofthis type of product pays 365%/270% APR on a 10 day loan
and remains indebted for 175 days out ofthe year.
This lending m~y pose significant regnlatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
. and national banks do not offer this type ofproduct line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.
RESOLVED

Shareholders request the Board ofDirectors prepare a report discussing the adequacy ofthe company's
policies in addressing the social and financial impacts of direct deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.

SUPPORTING STATEMENT
We believe responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it operates in, and our
economy.
The FDIC has stated that "providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report includes information on the frequency w~th which the product
is used, impact ofthe product on overdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.
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Missionary Oblates of Mary Immaculate
Justice Peace & Integrity of Creation Office
391 Michigan Avenue, NE, Washington DC 20017. Tel: 202 529 4505 Fax: 202 52S 4572

November 8, 2012
Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
N9305-173
Minneapolis, MN 55479
Dear Ms. Holschuh:

I am writing you on behalf of the Missionary Oblates of Mary Immaculate to co-file the
stockholder resolution on Payday Lending. We are members of Interfaith Center on Corporate
Responsibility (ICCR) a coalition of 275 faith-based institutions committed to social responsible
investfug.
Some strategic value advisors have provided a dim forecast with regard to payday lending.
Several members ofiCCR have been in dialogue with Wells Fargo. management but we have not
received the necessary information to determine how many vulnerable consumers are being
affected.
In brief, the proposal states: Shareholders of Wells Fargo & Company request that the Board of
Directors prepare a report discussing the adequacy of the company's policies in addressing the
social and financial impacts of direct deposit advance lending. Such a report should be prepared
at a reasonable cost, omitting proprietary information and not conceding or forfeiting any issue in
litigation related to these products.
It is with this in mind that I write at this time to inform you of our intention to co-file the enclosed
shareholder resolution with the Sister of St. Francis of Philadelphia for consideration and action
by stockholders at the annual meeting.
We are beneficial owners of 4,031 shares in Wells Fargo & Company. Verification of our
ownership of this stock is enclosed from State Street Bank and Trust Company, a DTC participant
who is our portfolio custodian. It is our intention to keep these shares in our portfolio at least until
the annual meeting.
The primary contact for this resolution will be: Nora M. Nash, OSF, Director, Corporate Social
Responsibility. Contact information: nnash@osfphila.org or 610-558-7661.
Respectfully yours,

Rev. Seamus P. Finn OMI
Director - Justice, Peace and Integrity of Creation Office
Missionary Oblates of Mary Immaculate.

Wells Fargo Proposal
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our company is currently extending high-cost direct deposit
advances ~hat resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the
company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, ouf of the custqmer's next direct deposit Research from the Center for Responsible
Lending demonstrates that the typical user ofthis type of product pays 365%/270% APR on a 10 day loan
and remains indebted for 175 days out of the year.
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the m_ajority of state
and national banks do not offer this type ofproduct line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
· own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its sui4tbility for vulnerable customers.

RESOLVED
Shareholders request the Board of Directors prepare a report discussing the adequacy ofthe company's
policies in addressing the social and financial impacts of direct deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary infonnation and not conceding
or forfeiting any issue in litigation related to these products.
SUPPORTING STATEMENT
We believ.e responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our comp_any, its clients, the co:inm.unities it operates in, and our
economy.
The FDIC has stated that "providing high-cost, short-term credit on a recurring basis to customers wit_h.
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious fmancial hardship for the customer."
We believe it would be helpful ifthe report includes information on the frequency with which the product
is used, impact ofthe product on overdraft fe~ and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

STATE STREET~

November 8, 2012

Rev. Seamus Finn, OMI
Justice, Peace and Integrity of Creation Office
Missionary Oblates of Mary Immaculate
United States Province
391 Michigan Avenue, NE
Washington, DC 20017
Re: OIP-ROOSEVELT- Fund

*** FISMA & OMB Memorandum M-07-16 ***

Dear Rev. Finn:
This is to confirm that as of November 8, the following security has
been held continuously by Missionary Oblates of Mary Immaculate in
the above referenced account for at least one year:
Security
Wells Fargo & Co
Wells Fargo & Co
Wells Fargo & Co
Wells Fargo & Co
Wells Fargo & Co

Shares
2363
475

124
200

4031

Acquisition Date
08/14/2009
09/18/2009
03115/2010
05/12/2010
07/19/2010

If you have any questions or need additional information, please call

me at (816) 871-9583.

Jonathan R Ughtfoot
Client ServiCe Manager, Sr. Associate
Institutional Investor Services

. "·.....-;.

Sisters of St~ :Francis
Dubuquei Iowa

3390 Windso~ Avenue : Dubuque, Iowa 52001 i 563:583.9786 ' www.osfdbq.org

November 8, 2012
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Mr. Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wylls Fargo Law DepartrD.ent
N9305-173
Minneapoli~, MN 55479

Dear Mr. Holschuh:
. The Sisters of St. Frant:is otDubuque, Iowa have a strong re.lationship with Wells Fargo _both as
shareholder.s and as a client of your custody ~ervices. We are most.concerned about the ability of all people
to have access to banking, especially as they work their way out of poverty. We are likewise concerned ·
about the risk of such progtams to Wells Fargo and believe that Wells Fargq will be best served by a
program :that is de~igned to strengthen rather than we3ken custqmers' fmauciai health.
Enclosed is a shai:eholder resoluti:m regarding "Payday Lendip:g.'' The Sisters of St. Francis oiDubuque,
Iowa wish to co-file thi~ resolution for inclusion in the pi:oX:y statement for consideration and action by the
shareholders. at the 20}3 annual meeting in accordance· with Rule 14a-8 of the General Rules and
Regulations ~f the Securities and Exchang? Act of 1934. Nora Nash will serve as arepresentative of the
shareholders and will at.teJid the annual meeting to move the resoiution. as required by S;EC rules:Nora M.
Nash, OSF, Director, Corporate Socia1 Responsibility. Contact i:nformationnnash@osfphila.orgor 61055?-7661.
.
.
..
·.
.
As verification· that we are beneficial owners of common stock ilWells Fargo, under separate cover a.
letterwill co~e from Wells Fargq our portfolio custodiarirecord holderattestillg to fu.e fact. It is our
intention to keep-these shares_ in our po~olio at least untilafter the ;mnual meeting.·
Resp~ctfully

yours,

·A. ~-;dk/~_05!
Sr. Cathy
Treasurer

K~, OSF

Enclosures
cc:

Sr. Nora Nash, OSF
Robert Manuel, CRA
Julie Wo).<:aty, ICCR

'

Rooted in the Gospel and in the spirit of Francis and Clare, the Sisters. of St. Francis live in right relationship with all creation.

Well§· F~"t:gQ lt~iuti'o;n, ::·
J'i;ydc~ ~4fug
WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most fmancially vulnerable customers and to the
company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
customer's next direct deposit. Research from the Center for Responsible
automatically, in full, out of
Lending demonstrates that the typical user ofthis type of product pays 365%/270% APR on a 10 day loan
and remains indebted for 175 days out ofthe year.

the

This lending may pose significant regnlatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
teml debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Finahcial
Protection Bureau has begun examination 9f payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
and national banks do not offer this type ofproduct line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
own customer base and the economy as a whole. ·
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.

RESOLVED
Shareholders request the Board of Directors prepare a report discussing the adequacy of the company's
policies in addressing the social and finimcial impacts of direct deposit advance Lending descnoed above.
Such a repmt should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.

SUPPORTING STATEMENT
We believe responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it operates in; and our
economy.
The FDIC has stated that "providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputationa~ and
compliance risks; and can create a serious fmancial hardship for the customer."
We believe it would be helpful ifthe report includes information on the frequency with which the product
is used, impact of the product on overdraft fees and nonsufficient funds fees, cost to the. institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

Institutional Trust Services
MAC N820D-035

•

655 Walnut Street
Des Moines, lA 50315
515 245-8423 Fax
Wells Forgo Bank, N.A.

November 8, 2012

Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department, N9305-173
90 S. 7th Street, '17th Floor
Minneapolis, MN 55402
Dear Mr. Holschuh:
Wells Fargo Bank, N.A. serves as custodian for the security assets for the Sisters of St
Francis of Dubuque Iowa. Sister Cathy Katoski requested that we send this letter to your
attention to provide confirmation that the Sisters of St. Francis currently holds in custody
with Wells Fargo Bank 3,767 shares of Wells Fargo & Company common shares (cusip
949746101).
.
In the event you would need further information, please contact me at 515-245-3234.
Regards,

·~·~ ~.
..

Jean A. Leth
Vice President & Relationship Manager
Institutional Retirement & Trust
Enclosure
Cc: Sister Cathy Katowski
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Page 70 redacted for the following reason:
--------------------*** FISMA & OMB Memorandum M-07-16 ***

November 8, 2012 ·

Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
N9305-173. ..
Minneapolis, MN-5~479
Dear Ms. Holschuh:
Peace and all good! The Sisters of St. Francis of Dubuque Iowa have been shareholders in Wells Fargo for
many years, As faith-based investors, we are truly concerned about the issue ofpayday lending and the effect
that it is having not only on the economic security of vulnerable consumers but on the reliability and
sustainability ofWells Fargo as a sound financial institution. Several members ofiCCR (Interfaith Center on
Corporate Responsibility) have been in dialogue with Wells Fargo management but have not received the
necessary information to determine how many vulnerable consumers are being affected. Some strategic value
advisors have provided a dim forecast with regard to payday lending. Since our company is one ofonly four
banks that use this product we are asking you to apply effective risk management principles and examine the
social and financial impacts of this product.
The Sisters of St. Francis ofDubuque, Iowa are therefore co-filing the enclosed shareholder proposal, "Payday
Lending." I submit it for inclusion in the proxy statement for consideration and action by the shareholders at
the 2013 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of the
Securities and Ex~hange Act of 1934. A representative of the shareholders will attend the annual meeting to
move the resolution as required by SEC rules. We truly hope that the company will be willing to release the
requested information to the filers about this proposal. Please note that the primary filer for this resolution is
Sr. Nora Nash, thus the contact person for this resolution/proposal will be: Nora M. Nash, OSF, Director,
Corporate Sociafke~:fponsibiiity. Contact information: nnash@osfphlla.org or 610-558-7661. ·
As verification that we are beneficial owners of common stock in Wells Fargo, under separate cover a letter
will come from Wells Fargo, our portfolio.custodian/record holder attesting to the fact. It is our intention to
keep these shares in our portfolio at least until after the annual meeting.
Respectfully yours,

Sr. Cathy Katoski, OSF
Treasurer
Enclosures
cc:

Sr. Nora Nash, OSF
Robert Manuel, CRA
Julie Wokaty, ICCR

Treasury MS222
3805 West Chester Pike_ 5te. 100
Newtown Square, PA 19073-2329

kcol/@che.org
610-355-2035 rax 61G-355-2050

November 9, 2012
Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
90S. Seventh Street
Minneapolis, MN 55479

Dear Ms. Holschuh:

RE: Shareholder Proposal for 2013 Annual Meeting
Catholic Health East, one of the largest Catholic health care systems in the U.S. is a long-term, faith-bas~d
shareowner of Wells Fargo. Catholic Health East seeks to reflect its Mission and Core Values while looking
for social, environmental as well as financial accountability in its investments.
We are concerned about our company's policies regarding direct deposit advance lending and the fact that
the necessary information for shareholder to determine its suitability for vulnerable customers is not
forthcoming..
Therefore, Catholic Health East is co-filing the proposal, Payday Lending with the primary filer, Sisters of
St. Francis of Philadelphia, represented by Nora Nash, OSF. We authorize Nora Nash, OSF to withdraw
the resolution on our behalf when appropriate.
Enclosed is the resolution for consideration and action by the shareholders at the next meeting. I hereby
submit it for inclusion in the proxy statement in accordance with Rule.14 a'-8 of the general rules and
regulations of the Security and Exchange Act of 1934·
Catholic Health East is beneficial owner of at least $2.,ooo worth of Wells Fargo stock. We have held these
shares continuously for more than one year and will continue to hold at least $2.,000 of stock until after
the 2013 shareholder meeting. The verification of our ownership position will be provided by our
custodian, BNY Mellon and will follow under separate cover.
Catholic Health East remains open to producpve dialogue which could lead to a withdrawal of the
resolution. Thank you for your attention to this matter. ·
Sincerely,

<~~J__Jy
Kathleen Coll, SSJ
Administrator, Shareholder Advocacy
Enclosure
cc:

Nora Nash, OSF, Sisters of St. Francis of Philadelphia
Interfaith Center on Corporate Responsibility

Wells Fargo Proposal
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these ad~ances present serious hazards to Wells Fargo most financially vulnerable customers and to the
company itself.
·
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out of the customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates that the typical user of this type of product pays 365%/270% APR on a 10 day loan
and remains indebted for 175 days out of the year.
·

This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
and national banks do not offer this type of product line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and fmancial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.

RESOLVED
Shareholders request the Board of Directors prepare a report discussing the adequacy of the company's
policies in addressing the social and fmancial impacts of direct deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.

SUPPORTING STATEMENT
We believe responsible practices that are designed to strengthen rather than weaken customers' fmancial
health are in the best interest of our company, its clients, the communities it operates in, and our
economy.
The FDIC has stated that "providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report includes infoirnation on the frequency with which the product
is used, impact of the product on overdraft fees and nonsuffi.cient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

>

THE BANK OF NEW YORK MELLON

November 13, 2012

Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
N9305-173
90 S. Seventh Street
Minneapolis, MN 55479
To Whom It May Concern:
Please be advised that The Bank of New York Mellon (Depository Trust Company
·Participant ID 954) held 175 shares of WELLS FARGO & CO (cusip 949746101) for our
client and beneficial owner, Catholic Health East Consolidated Master Retirement Trust.
Of the 175 shares currently held
for over one year by our client:

in our custody, 175 shares have beel=!-Gont-i.r.:luously-l:lel.d-.. - ...

Catholic Health East Consolidated Master Retirement Trust
3805 West Chester Pike, Suite 100
Newtown Square, PA 19073
Please feel free to contact me if you have any questions. Thank you.
Sincerely,

l'

{~/r-<:V~b

~~nifer L. May

Vice President, BNY Mellon Asset Servicing
Phone: (412) 234-3902
Email: Jennifer.Lmay@bnymellon.com

525 William Penn Place, Pittsburgh, PA 15259

ADRIAN DOMINICAN SISTERS
1257 East Siena Heights Drive
Adrian, Michigan 49221-1793
517-266-3400 Phone
517·2~3524 Fax

Portfolio AdvisoJY Board

November 13,2012
Laurel A. Holschuh
Corporate Secretary
Wells Fargo Center
MAC #N9305-173
11
90Si ST
Minneapolis, MN 55402-3903
Dear Ms. Holschuh,
The Adrian Dominican Sisters are concerned that the high-cost of ~irect Deposit Advance loans extended by Wells
Fargo are not responsible lending in that they are not in the best interest of the Company, its customers and the
U.S. economy.
Therefore, the Adrian Dominican Sisters is co-filing the enclosed resolution with the Sisters of St. Francis of
>hi Iadelphia for action at the annual meeting in 2013. We submit it for inclusion in the proxy statement under
_Rule 14a-8 of the general rules and regulations of the Securities Exchange Act of 1934. A representative of the
shareholders will attend the annual meeting to move the resolution as required by SEC rules.

As of November 13, 2012 the Adrian Dominicans Sisters held, and have held continuously for at least one year,
over $2000 worth of Wells Fargo common stock. A letter verifying ownership in the Company is enclosed. We will
continue to hold the required number of shares in Wells _Fargo through the annual ~eeting in 2013.
We designate Nora Nash, OSF of the Sisters of St. Francis of Philadelphia as the lead filer to act on our behalf for
all purposes in connection with this proposal. Please copy me on all communications: Judy Byron, OP,
jbyron@ipjc.org/
Sincerely,

{)t4£./)e~ ~ uP
Sister Judy Byron, OP
Representative of the Adrian Dominican Sisters
1216 NE 65th Street
Seattle, WA 98115
ibyron@ipjc.org
Encl.: Resolution
Proof of Ownership

Wells Fargo Proposal
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest tates and rates of repeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the
company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out of the customer's next direct deposit Research from the Center for Responsible
Lending demonstrates that the typical user of this type of product pays 365o/ol270% APR on a I 0 day loan
and remains indebted for 175 days out of the year.

This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or fa~ilitating payday loans that re~ult in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
and national banks do not offer this type of product line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
own customer pase and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the n,ecessary information for shareholders to determine its suitability for vulnerable customers.
RESOLVED
Shareholders request the Board ofDirectors prepare a report discussing the adequacy of the company's
policies in addressing the social and financial impacts of direct deposit advance lending descn"bed above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.
SUPPORTING STATEMENT
We believe responsible pmctices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it opemtes in, and our
economy.
The FDIC h;tS stated that ''providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report includes information on the frequency with which the product
is used, impact of the product on overdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

lllSTITIITIDIIAl SERVJC£$ GROUP
MG 3462, !'0 ll:OX 75000, DETROIT, t.U 48275
411 \'lEST lAFAYETTE JlOIJIEVARil, DtTROIT, Mf 4$~26

November 13, 2012

Judy Byron. OP
Board of Directors, PortfoHo Advisory J3oard
Adrian Dominican Sisters
1216 NE 6511! Street
Seattle, WA 98115
RE:

ADRIAN DOMINICAN. SISTERS TROWE PRICE VALUE ACCOUNT

Dear Sister Judy:
In regard to your request for a verification of hoJdings, the above referenced ~coount currently
holds 6,600 shares of WELLS FARGO & CO. comroo.n stock. The atmche.d tist indioales the
date the sto·ck was acquir~d. Also pteas-e note that Comerica Inc. is a DTC partidpant
Please feel free to contact me should you have any adcliUonal questions or concerns.

Mario Fratt . rAili
Trust Analy f
{313) 222-51
MFratf.arelll@Comerica.com

Enclosure·

I

I

l

Monastefio Pan de Vida .
Apdo. Postal1 05-3
.
Torte6ri, Coahuila C.P. 27000

Mexico

.

TeUFax (52) (871) 7~0-04-48

~

e-mail: monasterio@pandevldaosb.com
www.pandevida~b.com .

-November 13,2012
Laurel A Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
·
. MAC# N9305-173 · . ·
90 South 7th St. .
Minneapolis, MN 55479
Dear Mr. Holschuh:

. ·. I am ,writing you on behalf of Benedictine Sisters of Pan de Vida in T<?rreon·. Mexico to co-file the
stockholder res~lution on a Report on the Payday ~ending. In brief, the proposar states: Resolved that
the Shareholders request the Board of Directors prepare· a report discussing .the adequacy of the
. company's policies in addressing ttie social and financial impacts of direct depo~it advance lending
. described above. Such a report should be prepared at a reasonal)l~ cost, omitting proprietary
information and not conceding or forfeitin_g any-issue In litigation related to these products ..
.

.

I am hereby authorized. to notify you of pur intention to co-file .this shar~holder proposal with Sis~rs of
St.. Francis of Philadelphia. I submit it for inclusion in the proxy .statement for consideration and action
by the sharehoiC:fers at the 2013 annual meeti1:19 in accordance with·Rule.1~-a-8 of tfie G.eneral Rules ·
-and Regulations of the Securities and Exchange Act.of 1934. A representative of the shareholders will
·attend the annual meeting
as r~quired by SEC
niles:.
.
.
. .to niov~·the resol.uttori
.
.
.. .
~

· ·•· we a.r~· th~ qw.n~~ br ,13,6. ~har~~: 9t;W~l~~:·F.¥99··~t~~~ .~n(j._irit~nci ·iq·.'i,olq $2.ooo wq~h· it!rough·· th~
.qo;~te.·q(the ?013 Annual Meeting. \terificatioh. ofoWr1ership. will follow inCluding proof frorn. a DTC.: :·
pa_rticipanJ. ·.:;_

:< ·

·

··

. We truly hope that the.company will be willing to dialogue .with the filers.about this proposal. Please.
- note that the contact people for1his resolution/proposal will be Sr. Nora ~.Nash, OSF of the Sisters·
'
· of St. Francis'of.Philadelph.ia at 610-558-7661 or at nnash@osfphila.org. Sr. Nora Nash as.
. spokesperson for the primary filer is authorize~ to withdraw the resolution on our behalf.
~sP)ctf~llyours, ·

( cf;iR_ •

~ ~·t'KJ-~~....,...{ ~

· Rose Ma · tal aurner, OSB
Investment coordinator

.

·

Wells Fargo Resolution 2012
Payday lending

WHEREAS
Predatory Joan products such as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our company is currently extending high--cost direct
deposit advances that resemble payday loans and could expose customers to a costly "debt trap." We
believe these advances present serious hazards to Wells Fargo most financially vulnerable customers
and to the company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. loans are repaid
automatically, in full, out of the customer's next direct deposit. Research from the Center for
Responsible lending demonstrates that the typical user of this type of product pays 365o/o/270% APR on
a 10 day loan and remains indebted for 175 days out of the year.
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo. Regulators
have repeatedly warned banks to avoid making or facilitating payday loans that result in long-term debt.
The FDIC has begun an inquiry into payday lending practices and the Consum~r Financial Protection
Bureau has begun examination of payday-type, short-term lending at both payday-storefronts and
banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state and
national banks do not offer this type of product line. In recent years, a host of predatory lending
practices have cost househoJds billions in fees and catalyzed instability in both the housing and
financial markets. Payday lending can perpetuate this instability, draining productive resources from
the bank's own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable
customers.
RESOLVED
Shareholders request the Board of Directors prepare a report discussing the adequacy of the
company's policies in addressing the social and financial impacts of direct deposit advance lending
described above. Such a report should be prepared at a reasonable cost, omitting proprietary
information and not conceding or forfeiting any issue in litigation related to these products.
SUPPORTING STATEMENT
We believe. responsible practices that are designed to strengthen rather than weaken customers'
financial health are in the best interest of our company, its clients, the communities it operates in, and
our economy.
The FDIC has stated that "providing high-cost, short~term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report includes information on the frequency with which the product
is used, impact of the product on overdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

~~ Merrill Lynch
~ Wealth Managernente
Bank of America Corporation

November 13,2012
Laurel A Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
MAC#N9305-173
90 South 7th St.
Minneapolis, MN 55479
RE: Co-filing of Shareholders resolutions on Payday Lending
F AO: Mt St Scholastica, TIN# 48-0548363
Dear Ms. Holschuh,
As ofNovember 13, 2012, the Benedictine Sisters ofMonasterio Pan de Vida held in the
Torreon Mission Account and has held continuously for at least one year, 136 shares of
Wells Fargo common stock. These shares have been held with Merrill Lynch, DTC#
5198.
Ifyou need further information please contact us at 316-631-3513

s;;r~
Jody

Herl!,

CA

Merrill Lynch

Cc: Benedictine Sisters ofMount St. Scholastica, Inc.
2959 N. Rock Road Ste 200 • Wichita, KS 67226 • Tel: 800.777.3993

Merrill Lynch Wealth Management makes available products and services offered by Merrill lynch, Pierce, Fenner & Smith Incorporated ("MLPF&S"), a registered
broker-dealer and member S!PC, and otl1er sutlsidia1ies of Bank of America Corporation ('BAG").
Investment products offered through MLPF&S and insurance and annuity products offered through Menilllynch Life Agency Inc.:

. . Are flot fiHC Insured
Are l~ot Deposits

Ars Not Bank Guaranteed

or

Are t!ot Insured Ar:.y
Federal Govemm~ntAgency

Merrill Lynch Life Agency Inc. Is a licensed agency and wholly owned subsidiary of BAG.

[,';ay !.liSe Vf,.foe

Are Not a ConditiO!! to Arry
Bailfung s~rvice or Activit>;

Page4 of4

Part6
Instructions for
delivering firm

_____ ___ ___ ______

All deliveries must include the client name and the 8-digit Merrill Lynch account number.

-----------·-·----·-----..--·--·---.........
DELIVERY INSTRUCTIONS
ASSE!'TYPE
Checks and re-registration papers
for cash and margin accounts
Cash transfers between retirement
accounts

,.

.

,

Make checks payable to:
Merrill Lynch, Pierce, Fenner & Smith Incorporated as custodian
FAO/FBO Client Name
Merrill Lynch Account Null)ber
Branch may affix office label here.
If no label, mail to:
Merrill Lynch
Attn; Cash Management
4803 Deer Lake Drive West
·Jacksonville Fl32246-6485
Do not send physical certificates to this address.

All DTC-Eiigible Securities

Deliver to DTC Clearing
0161 vs. Payment
5198 vs. Receipt-free

Physical delivery of securities

DTC New York Window
55 Water ~treet
~!lcciurse: Level, South Building
New York, NY 10041

Federal Settlements
All Custody US Treasuries
(Bonds, Bills, Notes, Agencies)

BK OF NYC/MLGOV
ABA Number: 021000018
Further credit to client name and Merrill Lynch
account number

Federal Book·Entry Mortgage
All MBS products (FHLMC, FNMA,
GNMA, MO, etc.)
Federal Wire Funds

Bank of America, N.A. .
100West33rd Street
New York, NY 10001
ABA Number: 026009593
SWIFT Address for International Banks: BOFAUS3N
Account Number: 6550113516
Name: Merrill Lynch Pierce Fenner and Smith, New York, NY
Reference; Merrill Lynch 8-dlgit account number and account title
,
,_......-----···--··-·--··---.. -··--·-·----· ..·-··-·-···--Merrill Lynch
Attn: Limited Partnerships Operatipns
101 Hudson Street
Jersey City, NJ 07302

______ ___ _..______ ______
,

..

Limited Partnerships

Merrill Lynch Wealth Management makes available products and services offered by Merrill Lynch, Pierce.
Fenner & Smith Incorporated (MLPF&S) and other subsidiaries of Bank of America Corporaiion.
Investment Products:
...IL.J.I.. IIului.IJ.J~J. ..H..I,

CODE 1566- 07/2012

Are Not FDIC Insured

Are Not Bank Guaranteed

May Lose Value

The Pension Boards
United Church of Christ
475 Riverside Drive
Rocnnl020
Nt:w York, NY 10115-0059

November 8, 2012

Laurel A Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department

N9305-173
Minneapolis, MN 55479

Dear Ms. Holschuh:

On behalf of the Pension Boards - United Church of Christ, Inc., I am authorized to notify you
of our intention to co-file, with the Sisters of Saint Francis of Philadelphia, the· enclosed
shareholder resolution requestirlg that the Board of Directors 'diSclose 'inore-imormai:ion about
the financial impacts of the Direct DepositAdvance product on Wells Fargo customers.

I hereby submit the resolution for inclusion in the proxy statement in accordance with Rule 14a-8
of the general rules and regulations of the Securities and Exchange Act of 1934. The Pe:qs_i9p .
Boards- United Church of Chris~ Int.'iS
benefiti~'ownei bf'5,i77,6o9 sha~~·bf cd~~~rt
stock;· and has held the requiSite amo\1!\t of equity for mq;~:e th.an one year prior to this date. :•..

the

Also attached is certification from our custodian, Northern Trust, of our holdings in the
Company of 5,277,609 shares and the fulfillment of the share amount and time requirements of
SEC Rule 14a-8. The Pension Boards - Unite9. C~urch of Christ, Ii1C- intend:s. tofqlfill all _
req1J,i.re;ments .of Rule ~ 4a-8, including holding .the requisite amount of equity: th;~~gli cl1~ date of
the 2013 _mee;ti.t;J.g.
We have long discussed responsible lending practices with Wells Fargo and other financial
institutions and we believe that Wells Fargo has a responsibility to not offer predatory products to
its customers.

Enclosure: Resolution Text
Holdings Attestation

_ _ _ _ _ __,._,,._o'±'P"'F't'--'-'N.,_o,._ra......,_,N...,as...h.s.r,......S,...,isters ofSt Francis o£Ehiladelp,w·l.iil---------------------

Wells Fargo Proposal
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most fmancially vulnerable customers and to the
· ·company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out of the customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates that the typical user of this type of product pays 365%/270% APR on a 10 day loan
and remains indebted for 175 days out of the year.
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
and national banks do not offer this type of product line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.
RESOLVED
Shareholders request the Board of Directors prepare a report discussing the adequacy of the company's
policies in addressing the social and financial impacts of direct deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.
SUPPORTINGSTATEMrnNT
We believe responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it op~tes in, and our
economy.
The FDIC has stated that "providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report includes information on the frequency with which the product
is used, impact of the product on overdraft fees and nonsu:fficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

Ti u;. Nnl'!h(~J'u 1hU:Jt Compt!IIJ'

50 South La St•llc

Su:~el

Chi•:ago, Ulinois 6{)603
(} 12) 630-60(}1)

~ Northern 'lhlst

November 8. 2012

Ms. Kathryn McCloskey
Director, Corporate Social Responsibility
United Chur:ch Fllllds
475 Riverside Drive, Suite 1020

New York, NY 10115"1097
Dear Ms. McCloskey,
This letter is to confirm that Northem Trust as custodian for the Pension Boards- United
Church of Christ, Inc. held 5,277,609 shares
in account
of Wells
Fargo
*** FISMA
& OMB Memorandum
M-07-16
*** &
Company, cusip#949746101, as ofNovember 8, 2012,

The beneficial owner of these shares, as per Northern Trust records, is the Pension
Boards- United Church of Christ, Inc., who held at least $2,000.00 of market value of
Wells Fargo & Company, and has held this position for at least twelve months prior to
the date ofthis letter.

Senior Vice President

November 13, 2012
Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
N9305-173
Minneapolis, l\1N 55479
.Dear Ms..Holschuh,
Libra Fund, Limited Partnership (the "F\m.d" or ''we") is a socially responsive private investment limited
partnership that is the beneficial owner of81,580 shares of Wells Fargo common stock as ofNovember 13,
2012. We are presenting this resolution with NoraM. Nash, OSF of The Sisters of St. Francis of
Philadelphia, as primacy filer. In brief, the proposal requests the Board of Directors ofWells Fargo to
report to shareholders (at reasonable cost and omitting proprietary information) with regard to the adequacy
of the company's policies in addressing the social and financial impacts of payday lending.
The attached proposal is submitted for inclusion in the 2013 proxy statement in accordance with Rule 14a-8
of the General Rules and Regulations of the Securities Exchange Act of 1934. Tb,e F1-!Dd W8. cqntinlJ.OU$~Y

.h~l9)Yy~ :F~~q:.s.~~~~ !?FN!l~. ~~ . l~~~, ~~.g9.o, ,m,;m.¥.~~t Ya.J\l~f9t:~H~.~n>::rt¢.':Y~li:f.·'i5fioi::to'ffi'e':aiii~·~(iiih'

· · · :filirlg: It"is the •Ftind? s·. fu.teiition·:to :irurintain ownership 'of Shares: iif the Company· tln:ougb.::tPe: <i.ate :of the ,.
· 20LJ' ammal meeting. A representative of the shareholders will attend the armual meetillg .to move tlie.
resolution as required by SEC rules.
As verification that the Fund is the beneficial owner of common stock in Wells Fargo, enclosed please find
a letter from State Street, the Fund's custodian/record holder attesting to the fact.
Please direct any correspondence to the primary filer of this resolution: Nora M. Nash, OSF, Director,
Corporate Social Responsibility, atnnash@osfuhila.org or by phone at 610-558-7661. You may also
contact the undersigned Director of Sustainability & Impact Investments, at jhaboucha@rockco.com or by
phone at 212-549-5220 if you hav.e questions or comments regarding this letter.
Thank you fu advance for your time and attention. I look forward to working with you or members of your
team regarding the issues raised in this proposal.
Sincerely,

~

rized Signatory
•
, Sustainability & Impact Investments
Encl.
_
cc: Nora M. Nash, OSF, Director, Corporate Social Responsibility

Wells Fargo Proposal
Payday Lending
WHEREAS

Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our company is currently extending high-cost direct deposit
advances that resembl~ payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the
company itself.
Wells Fargo charges.$7_.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out ofthe customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates· that the typical user of this type of product pays 365%/270% APR on a l 0 day loan
and remains indebted for 175 days out of the year.
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
and national banks do not offer this type of product line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending. can..perpetuatathis...instab.ility,..draining...productive..resources.from.the. bank's ..
own customer base and the economy as a whole.

Wells Fargo pas disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.
RESOLVED

Shareholders request the Board of Directors prepare a report discussing the adequacy of the company's
policies in addressing the social and fmancial impacts of direct deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.
SUPPORTING STATEMENT

We believe responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it operates in, and our
economy.
The FDIC has stated that "providing high-cost, short-tenn credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious fmancial hardship for the customer."
We believe it would be helpful if the report includes information on the frequency with which the product
is used, impact of the product on overdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

Wealth Manager Services
1200 crown Colony Drive
Quincy, MA 01.269

STATE SrnEEr.

November 13, 2012
Laurel A. Holschuh

Senior Vice President, Assistant General Counsel
Weiis Fargo Law Department
N9305-173

Minneapolis, MN 55479
Re: Wells Fargo & Co
Dear Ms. Holschuh:

State Street Global Se1'vices is the custodian for the account Libra Fund as of November
13, 2012, the account of Libra Ftmd held 81,580.00 shares of Wells Fargo & Co common
stock (949746101).
·The Fund has continuously owned shares of Wells Fargo & Co common stock totaling at
least $2,000 in market value for at least one year pt:ior to and through November 13,
2012.

Sincerely,

/llj~0

t(u~fuy M Pelfh

ftJ--.

Client Service Officer
Stat~ Street Global Services

•

>

l:Y

-L
UNITED~CHURCH FUNDS

J2fC>~7rf2/~
fU) ~ ©~ n\1}~ m
lm r;c:·~. -~ ,_._ ~c;z ~

November 8, 2012

Laurel A Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
N9305-173
Minneapolis, MN 55479

~!--.----=----

Dear Ms. Holschuh:
On behalf of United Church Funds, I am authorized to notify you of our intention to co
file, with the Sisters of Saint Francis of Philadelphia, the enclosed shareholder resolution
requesting that the Board of Directors disclose more information about the financial
impacts of the Direct Deposit Advance product on Wells Fargo customers.
I hereby submit the resolution for inclusion in the proxy statement in accordance with Rule
14a-8 of the general rules and regulations of the Secl1ri~i~~ anp. ~~q::hqryg~_ A~ 9f 1934... ·. .
··.United·.churcf{fliilds·isthe beniMidal owner· at 66;23s'shares. of commoh stock>
has ·
held· the reqliisite··amburit of equity for· m6re;·thai{6~e-·ye~tp'~fofto.thiscd~t~:<''!

arid

Also attached is certification from our custodian, BNY Mellon, of our holdings in the
Company of 66~235 shares and the fulfillment of the share amount and time requirements
of SEC Rule 14a-8. Uni~~(:Lq):nJrcn Funds intends to fulfill all requirements of Rule 14<l:-~, >
. including
holding the requisite
amount
of equity through the date of the 2013 ·meeting;:·
. . . .. .
. . .
.
. ..
We have long discussed responsible lending practices with Wells Fargo and other financial
institutions and we believe that Wells Fargo has a responsibility to not offer pred<J.tory
products to its customers.

Enclosure: Resolution Text
Holdings Attestation
Copy: Nora Nash, Sisters of St Francis of Philadelphia

475 Riverside Drive, Suite 1020 · New York, ~y 10115 ·Toll-Free 877-806-4989 · Fax 212-729-2601
info®un~tedchu~chfunds.org · unitedchurchfunds.org

Wells Fargo Proposal
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for the:ir high
interest rates and rates of repeat borrowing. Our company is currently extending high-cost d:irect deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
·these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the
···company itself ·
· ·· · · .. · ·-- · - -·· · Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full. out of the customer's next d:irect deposit. Research from the Center for Responsible
Lending demonstrates that the typical user of this type of product pays 365%/270% APR on a 10 day loan
and remains indebted for 175 days out of the year.
·
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inqu:iry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
and national banks do not offer this type of product line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and :financial
·markets. Payday_ lending can perpetuate this instability, draining productive resoq.rces from the bank's
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for sharehol~ers to determine its suitability for vulnerable customers.

RESOLVED
Shareholders request the Board of Directors prepare a report discussing the adequacy of the company's
·policies in addressing the social and financial impacts of d:irect deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.

SUPPORTING STATEMENT
We believe responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communiti~ it operates in, and our
economy.
The FDIC has stated that "providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
co~pliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report includes information on the frequency with which the product
is used, impact of the product on overdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

-~.
#'
BNY MEllON
ASSET SERVICING

l\ovember 8, 2012
Ms. Kathryn McCloskey
Director, Corporate Social Responsibility
United Cburch Funds
4 75 Riverside Drive, Suite 1020
New York, NY 10115-1097
Dear Ms. McCloskey,
Trus letter is to confirm that BNY Mellon as custodian for the United Church Funds held
Fargo & Company, cusip #949746101,
66,235 shares in
*** account
FISMA & OMB MemorandumofWe1ls
M-07-16 ***
as ofNovember 8, 2012.

The beneficial owner of these shares, as per BNY Mellon records, is United Church
·Funds, who held at least $2,000.00 of market value of Wells Fargo & Company, and has
held this position for at least twelve months prior to the date of this letter.

~·-·-~

~~z:;.~
Tim Cienkowski
Client Service Oflicer

500 G·cmt Street, BNY ·"·MIIon Center, Suile 0625. Pittsburgh, PA 15258
T 412 234 4100 wy.,-w.bnyEJeJicp.cqm

NOV/14/2012./WED 0! ~ 47 PM

D niH
V\J j,

OJAN YrELD NORWICH

A.

I

.JI., '""'' " . . . '""" .,.,,,., ' '"'"

CLEAN YIELD ASSET MANAG-EMENT
Fax
To:

LaUrel..\. Holschuh

Senior V.P., Ass1t Gen'l Cousel
Wei~ Fargo Law Dept,
fax no:
(612) 661-6082
From: Shelley Alpern
Dir of Social Research & Advocacy
Clean Yield Asset Management

Tel: (802) 526-2525
Fax: (802) 526-2528
__ .. Re: .. Co:=filing of shareholder 1-"esolution on payday lending-- - - - - - - - - - 
Date: Nov 14, 2012

Attached please find a fetter explaining that Clean Yield is
managing, on behalf of shareholder Janet f. Kingt TTEE, the co-filing of
the captioned resolution_, initially filed by the Sisters .of St. francis of
Philadelphia (Sr. Nora Nash). The resolution itself and a fetter of
authorization from ~s. King to Clean Yield are also attached.
If you have questions not addressed in the cover letter~ please
feel free to call me. However, the contact person fo.r the resolution
remains Nora _Nash, the lead filer.
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Laurel A. Holschuh

Senior V. F .• Assistant General Counsel

Wells Fargo Law Department
N9305-173 .

Minneapolis, MN 55479
Re: SharehOlder reaolution.on payday lending

Dear Ms. Holschuh:
Clean Yield Asset Management ("Clean. Yield") is a registered investinent
advisory firm baaed in Norwich, Vt.~ specializing in socially responsible asset

management.

·

I am hereby authorized to notify you of our intentioh to co-file the enclosed .
shareholder resolution with Wells Fargo & Co. on behalf of our client, Janet F .
King, TTEE. This eo-filed resolution is intended 'to be identical in every
respect with that previously submitted by Sr. Nora Nash of the Sisters of St.
·-Frsn.cis ofPhiladelphl~ the lead filer.
·
··
·· · · - · · ·
·
Clean Yield submits this shareholder proposal for inclusio». in the 2013 proxy

statementt in accordance with Rule 14a~8 of the Genel'al Rules and
Regulations of the- S~tie.s and Exchange Aet of 1934 (17 C.F.R. § 240.14a-

8). Per Rule 14a-8, the J.@~t.F:t.~~~s. ~g Tru8t hol4s n:~.ore. than $2t000 pf: , .
:Wells Fargo common stoclr/ficqUfriid.l:D.i:m~·tl;la.J;l o:tie.yem-.P:rio:r ~ todaY:s.(!~~~

and held ~:p.~:t;tq~yfor thattiriie~:our.:~lient.wjll J;"~:i;D,a,W. iri.:Ves~ iii:·thi$. '·.
position ~ori.titi:um.lsly tl®~g~ t}:l~ g~~~. ()f,tJ:le.2ol'a. ann.u81 meeting. We will

submit verification of the pooitiori separately. Enclosed herein is a letter from
Janet F. King authorizing Clean Yield to undertake this filing on its behalf. A
spokesperson for this resolution will come to the stockholders' meeting· to
move the ~hareholder proposal as required by the SEC rules.
::

Please note that the contai}t person for this resolution is: Nora M. Nash, OSF,
lJiroctor, Corporat~ Social Responsibility. Her contact information is:
nnash@osfphila.org or 610-558-7661. However, we would appreciate your
eonfinning the receipt of this letter via email. My email address is: ·
shelley@cle~yield.com.

S:inee:r:ely,

Shelley Alpern
.
Director of Social Research and Ad-v-ocacy ·
· Clean Yield Asaet Management
6 Curtis Street
------~--------~s~~~l~emWr,NULDl91-Q -----------------------------------------------~----

NOV/14/2012/WED 0!:4? PM CLEAN YIELD NORWICH

FAX

:ro. 1302

526 2528

P. 003

Wells FB-:rgo Resolution 2014
Payday Lending
WHEREAS

Predatory lo~rn prodncts Sl.ICh as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans'and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the,
company itself.
·
Wells Fargo charges $7.50 for each $100 borrowed through dired deposit advance. Loans are repaid
automatically, in full, out of the customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates that the typi9a.J user ofthis type of product pays 365%/270% APR on a 10 day loan
and remains indebted for 17? days out ofthe year. . .
This lending may pose significant regulatory, legal, alld re-p-ntational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long~

ter.m debt. The FDIC has begurt an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short"term lending at both payday stotefronts
and banks. .Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
·and national banks do not offer this type of ptoduct line. In recerit years. a host of predatory lending
practices have cost households billions in fees and oataly:zed instability in-both the housing-and financial
markets. P~yday lending can perpetuate this instability, draining productive tesources from the bank's
own customer base and the economy as a whole.
Well.s Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to. detennine its sui~abmty for vulnerable custbtners.

Shareholders request the Board of Directors prepare a report discussing the adequacy of the company's
policies in addressing the social and financial impacts of direct deposit advance lending described .above.
Such a report should be prepared at a reasonable cost, omitting proprietaiy information and not conceding
or forfeiting any issue in litigation related to the$e products.
SUPPORTING STATEMENT
· We believe responsible P.ractices that are designed to strengthen rather than weaken customers, financial
health are in the best interest of our company, its clients, the communities it operates in, and our

economy.

·

The FDIC has stated that "proyiding higli-cost, short-term otedit on·a recurring basis to customers with
long..te:rl'rl credit needs is not responsible lending. increases institutions' credit, legal, reputational, and
c~mpliance risks; and can create a serious financial hardship for the customer."'
We believe it would be helpful if the report includes information on the frequency with whic}\ the product
is used. impact of the product on overdraft fees and nonsufficient funds fees. cost to the institution, and
total revenues derived from these loans. We also believe the teport should include metrics to determine
whether loans extend~ are cons~t with customers' ability to repay without repeat borrowing.

NOV/14120! 2/WED 01· 48 PM

C1EiW YIELD NO~!ICH

FAX

N~.

18C2 526 2528

P. 004

J"anet F. King
*** FISMA & OMB Memorandum M-07-16 ***

..
November 6, 2012

Ms. Shelley Alpern
Director of Research & Advocacy
· Clean Yield Asset Management
16 Beaver Meadow Road
P.O. Box874
Norwich, VT 05055

Dear Ms. Alpern,
I am the sole trustee of the Janet Franc~s King Trust and am fully
. authorized_ to. act on behalf of the trust. I hereby. authorize Clean Yield
Asset Management to file a shareholder resolution regarding payday
lending on my behalf at Wells Fargo & Company.
The Janet Francis King Trust is the ~nefi~ OWP~ ():f ;rno:re tllan $2tOOQ
stock that it has held rontinuously for more than a ·
year,. t:ne Trust intends· to hold the stock through the date ofWells
Fargo*s. annual meeting in 2013.
·
WQrtl:t .o.f cprnm.on

I specifically give Clean Yield Asset Management full authority to deal, on
:f:he Foundation' behalf, with any and all aspects of the aforementioned
shareholder resolution. I understand that my name may appear on the
corporation's proxy statement as the filer of the aforementioned
resolution.

Janet F.

·

NOV/15/2012/THU 09:2! AM

CLEAN YIELD NORWICH

Nov. i4. 20i2 3:32P.M

'

P. 002

FAX Uo. 1802 526 2528
No.0414

P. 2

charles scHWAB
PO Elox 62$290 Orlan(.fo Flo.rida $286~-8290

WSTllUTlON~

November 14,2012

Mt. lUck Hausman
Director of Research & Advocacy
Clean Yield A~et Management

Phone(802)526-2S2S
Fax: (802) 526-2528

Re! JANET FRANCIS KING REV 1RUST
*** FISMA
Account·#
xxxx & OMB Memorandum M-07-16 ***
To Whom It May Concern:
Charles Schwab & Co .• Inc. cl!l4ently holds 100 shares 'of Wells FlllgO (WFC) con.unon stoek on
behalfof our client, JANET FRANCIS KING REV TRUST. These shares were purchased by
the JANET FRANCIS KING REV TRUST :prior to September 8, 1997 as Notwest CQtp
which c:banged ro Wells Fargo common stock on November 4, 1998 and have held these shares
¢0nUnuOUSly thro\13h tht 0\lrJt:nt date,

;F~·
Brett Decker II

Relationship Specialist

Schwab A<W.isor Services

,...,

0

School Sisters

. Y'Notre Dame

J

~entral Pacific Province

TRANSFORMING THE WORLD
THROUGH EDUCATION

Central Office
320 East llipa Avenue
St. Louis, MO 63125-2897
P: 314-633-7005
F: 314-544-6754
www.ssndcenttilpacific.org

November 13, 2012

Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
N9305-173
Minneapolis, MN 55479
Dear Ms. Holschuh:
I am writing to you on behalf of the School Sisters ofNotre Dame Central Pacific Province, an international
religious congregation committed to the quality of life of the human family throughout the world.
We are truly concerned about the issue of payday lending and the effect that it is having not only on the
economic security of vulnerable consumers but on the reliability and sustainability of Wells Fargo as a sound
financial institution.

. ":;~Sllvll;~j~:t:l;~;~~~ilf~~f~1fr~~J~'~i~~j·
I hereby notify you of our intention to co-file the attached resolution with the Sisters of St. Francis of
Philadelphia for consideration and action by the shareholders at the 2013 annual meeting. I hereby submit it
for inclusion in the proxy statement in accordance with rule 14a-8 of the General Rules and Regulations of the
Security Act of 1934.
A representative of the shareholders will attend the annual meeting to move the resolution as required by SEC
rules. We truly hope that the company will be willing to release the requested information to the filers about
this proposal. Please note that the contact person for this resolution/proposal will be: Nora M. Nash, OSF,
Director, Corporate Social Responsibility. Contact information: nnash@osfphila.org or 610-558-7661.
Respectfully yours,

0~~~~/ A-1 f1t&_
Sister Linda Jansen, SSND
School Sisters ofNotre Dame
Enclosure

Campuses

Notte Dame of Dallas
PO Box ?27275
Dallas, TX 75222-7275

p, 214-330-9152
F: 214-331)...9197

Notte Dame of .Ehn Grove

Our Lady of Good Counsel

131 OS Waterto,vn Plank Road
E1tn Grove, WI 53122-2291
P: 262-787-1048
F: 262-782-5725

170 Good Counsel Drive
1Yfankato, n1N 56001-3138
P: 507-389-4208
F: 507-389-4125

Sancta Maria in Ripa
320 East Ripa Avenue

St. Mary of the Pines
POBox38

St. Louis, MO 63125-2897
P: 314-633-7005
F: 314-544-6754

Chatawa, MS 39632-0038
P: 601-783-3494
F: 601-783-0401

Wells Fargo Proposal
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our company is currently extending high...cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most f:lhancially vulnerable customers and to the
company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out of the customer's next direct deposit Research from the Center for Responsible
Lending demonstrates that tli.e typical user ofthis type of product pays 365%/270% APR on a 10 day loan
and remains indebted for·175 days out ofthe year.
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination ofpayday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
and national banks do not offer this type ofproduct line. In recent years, a host ofpredatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can: perpetuate this instability, draining productive resources from the bank's
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and.on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.

RESOLVED
Shareholders request the Board ofDirectors prepare a report discussing the adequacy ofthe company's
policies in addressing the social and financial impacts of direct deposit advance lending descnbed above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.

SUPPORTING STATEMENT
We believe responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it operates in, and our
economy.
The FDIC has stated that "providing high~cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report includes information on the frequency with which the product
is used, impact of the product on overdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

-~~.

.

!11,• The
<.:ommerce Trust Company
A division of Commerce Bank, N.A.
"'~.!'»

Lora Downey
314-746-7453

November 13, 2012

Sister Linda Jansen, SSND
School Sisters of Notre Dame
Central Pacific Providence
320 East Ripa Avenue
StLouis MO 63125
Re: School Sister of Notre Dame Central Pacific Province General-Restricted
*** FISMA & OMB Memorandum M-07-16 ***
Account #
Dear Sister Linda:
Security
Wells Fargo & Co

Shares
200

Acquisition Date
Held continuously for at least one year

To the best of my knowledge, the Sisters intend to hold this security in this account at
least through the date of the next annual meeting. The Commerce Trust Company is a
member of the Depository Trust and Clearing Company.
If you should have any questions, please call me.
Sincerely/

~

Lo~w~

Vice President

UD/Ij

8000 Forsyth Boulevard, St. Louis, MO 63105-1797 • commercebank.com

DOMINICAN SISl:ERS of ST. DOMINIC
SISTERS
CONGREGATION of the MOST HOLY NAME

~.====::=..!·

1520 Grand Avenue
San RafaeL CA 949or-2236
(415) 453-8303 FAX (415) 453-;8367

November 9, 2012
Laurel A. Holschuh
Senior VicePresident, Assistant General Counsel
Wells Fargo Law Department
N9305-173
Minneapolis, ]Y.[N 55479
Dear Ms. H~Ischuh:
The Sisters of St. Dominic are shareholders in Wells Fargo, who are concerned about the issue of
payday lending effects on poorer and/or vulnerable consumers as well as the effects on the reputation
and financial dialogue with Wells Fargo. ICCR (Interfaith Center on Corporate Responsibility)
members have been in dialogue with Wells Fargo management asking for information to determine
how the product affects consumers. Only three other banks use a similar product. We are joining the
Sisters of St. Francis of Philadelphia in asking you to apply effective risk management principles and
examine the social and financial impacts of this product.
We are co-filing the enclosed shareholder proposal, "Payday Lending," with the Sisters of St. Francis
of Philadelphia who are submitting it for inclusion in the proxy statement for consideration and
action by the sharenolders at the 2013 annual meeting in accordance with Rule 14-a-8 of the General
Rules and Regulations of the Securities and Exchange Act of 1934.
The contact person for this resolution/proposal is: Nora M. Nash, OSF, Director, Corporate Social
Responsibility. (Contact information: nnash@osfphila.org or 610-558:..7661) who will have a
representative attend the annual meeting to move the resolutj.on as required by SEC rules. ·
Our custodian/broker is Charles Schwab and their client service office told me that their statements
on their letter head are official documents and can be usedJor verification purposes· in conjunction
with corporate resolution filings. Therefore, I am enclosing t<:>.~ay' ~- .h.<:>l4,W.~§ h,l9p.r fl.vP9l!J1~. ft.t
Charles Schwab showing we own 100 shares of Wells Fargo>: Iii ~dditioi\'I.aiii· enclosing acopy qf
·¢.ell: August 31;2009 P19P.tb..,end$t~m~n.t showing that we: pwchaB.ed tl:!.ose 100. shares on AugUst ·•
3~ 2oo9, ·.It is our iflt~~tiori.to keep. the~~...shares
i11. ClUr
portfolio ~t ler~st ~tll
aft~rfu~
annual meetillg
..
. . .. ..
.
.
: ..
·.·
-:· ..
'.

~~.

··.·:·-:~.:.:··::;··.··:::·.:

Respectfully yours,

~~-~~
Thomas E. Bertelsen, Jr:.
ChiefFinancial Officer
'
Enclosures
_
Cc:
Sr. Nora Nash, OSF
Sr. Marie J. Gaillac, JOLT
Julie Wokaty, ICCR

\

~~-··

Wells Fargo Resolution 201j::a.
Payday Lending
WHEREAS

Predatory loan products such !iS payday loans have received significant public criticism for their.hlgh
interest rates and rates ofrepeat borrowing. Our company is currently extending high-cost direct deposit
advances 1hat resemble payday loans and could expose customers to a costly "debt trap." We believe these
advances present serious hazards to Wells Fargo most financially vulnerable customers and to the company
itsei£
}

Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
autom:¢cally, in :full, out ofthe customer's next direct deposit. Research from the Center for Responsible
· Lending demonstrates 'that the typical user ofthis type ofproduct pays 365%/270% APR on a 10 day loan
and remains indebted for 175 days out ofthe year.
This lending may pose sjgnificant regulatory, legal, and reputational risks to Wells Fargo. Regulators
have repeatedly warned banks to avoid making or facilitating payday loans that result in long-te1m debt.
The FDIC has begun an inquiry into payday lending practices and the Consumer Financial Protection
Bureau has begun examination ofpayday-type, short-term lending at both payday storefronts and banks.
Wells Fargo is one ofonly four major banks exposed to these risks, as the majority ofstate and national
banks do not offer 1his type ofproduct line. In recent years, a host of predatory ]ending practices have cost
households biliions in fees and catalyzed instability in both the housing and financial markets. Payday
lending can perpetuate this instability, draining productive resources from the bank's own customer base
_•.. ,
and the economy as a whole.

Wells Fargo has disclosed information to its shareholders and on its website about this product but will not
share the necessary information for shareholders to determine its suitability for vulnerable customers.
RESOLVED
Shareholders request the Board ofDirectors prepare a report disvussing the adequacy ofthe company's
policies in addressing the social and financial impacts of direct deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.
~UPPORTING

STATEMENT

We believe responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it operates in, and our economy..
The FDIC has stated that "providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases. institutions' credit, legal, reputational, and
compliance risks; and can create ~serious financial hardship for the customer."
·
We believe it wo.~d be helpful if the report includes information on the frequency with which the product
is used, impact ofthe pro9-uct on overdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues dei:ived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

Pages 101 through 106 redacted for the following reasons:
---------------------------*** FISMA & OMB Memorandum M-07-16 ***

Gmaii- Correciion- VVeiis R.esoiulivn

.soon as possible .
In the ·one attachment is a copy of a draft cover letter, the resolution and a sample of a
letter you should obtain from the custodian of your Wells Fargo stock.
The lead filer is The Sisters of St. Francis of Philadelphia and the contact is Sr.
·· Nora ·Nas~ OSF
1st Step: Contact your broker to obtain a verification of ownershlp statement or letter.

Their letter and yours has to have the
same date. (New regulation).
They can fax or email to you as an .~ttachment f9r _your .incrusion.
or

-

.

They can mail clirectly to Wells Fargo. Give them the date of you letter. so
they use the same date.
2nd Step: Put the draft letter on your letterhead (or write one of your own) and edit it.
Look for the 3 red marks to edit.

3rd Step: Mail your cover letter, a copy of the resolution, and the letter from your
stock custodian, if you have it, to
Wells Fargo. Be sure your letter indicates inclusion or direct receipt
from broker of verification letter
4th Step: Mail or email me a copy and I will forward it to the (cc.) lead filer and
ICCR•
. If you have any questions call me.
~·

Marie Gaillac, CSJ
1737 Silliman St.
San Francisco, CA 94134
415-585-0159

https://mafl.google.com/mall/u/O/?ul==2&lk"1bfc4e2ecc&vlew=pt&search=lnbox&th=13ae25050b146b92
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November 8, 2012

Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
N9305-173
.
Minneapolis, :Ml'T 55479

Dear Ms. Holschuh:
The MarianistProvince has been shareholdeiS in Wells Fargo for many years. As faith-based investors, we are
tn,lly concerp.ed ?.bout the issue of payday lending and the eff~ct that it is having not only on the economic
security of vulnerable consumers but on the ~eliabilityand.sustainabilityofWells Fargo as a sound financial
institution. Several members ofiCCR (Interfaith Center on Corporate Responsibility)have been in dialogue
with Wells Fargo management but we have not received the necessary information to determine how many
vulnerable consumers are being affected. Some strategic value advisors have provided a dim forecast with
regard to payday lending. Since our company is one of only four banks that use this product we are asking you
to apply effective risk management principlesmd examine the social and financial impacts of this product
We are co-filing the ''Payday Lending'' proposal with The Sisters of St. Francis ofPhiladelphia We co-file it
for inclusion in the proxy statement for consideration and action by the shareholders at the 2013 annual
meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of the Securities and Exchange
Act of 1934. We truly hop~ tl:;latthe companywill be willing to release the requested information to the filers
about this proposal. Please note that the contact person for this resolution/proposal will be: Nora M. Nash,
OSF, Director, Corporate Social Responsibility. Contact information: nnash@osfphila.orgor 610-5 58-7661.
As verification that we are beneficial owners of common stock in Wells Fargo, I ep.qlose a letter from
Scottr~<:le, Pll.f port[olio custodian/record holder attesting to the fact. ltis our intention to ki~p tQe~e sharesiri · ·
our portfolio at least untilafter the. ~~~ m~~fmg .
·
Respectfully yours,

~~

Assistant for Justi::.e, Peace & Integrity of Creation

4425 West Pine Bovlevord

St. Louis, Missouri 63108·2301

314.533.1207

314.533.0778 fox

Wells Fargo Resolution 2012
Payday Lending
WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the
company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out ofthe customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates that the typical user ofthis type ofproduct pays 3 65%/270% APR on a 10 day loan
and remains indebted for 175 days out ofthe year.
This lending may pose significant regulatory, legal, and reputational risks to WenS Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
and national banks do not offer this type ofproduct line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and fmancial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.
RESOLVED

Shareholders request the Board ofDirectors prepare a report discussing the adequacy of the company's
policies in addressing the social and fmancial impacts of direct deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.
SUPPORTING STATEMENT
We believe responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it operates in, and our
economy.
The FDIC has stated that "providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious fmancial hardship for the customer."
We believe it would be helpful if the report includes information on the frequency with which the product
is used, impact ofthe product on overdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

~

Scoflrade

8

MEMBER FJNRAISJPC

1.12 5 Hanley Rd Ste 120
Clayton MO 63105-3419
314-726-2226 • 1-877-624-1980

November 8th, 2012
Marianist Province of the United States
4425 W. Pine Blvd.
St. Louis, MO 63108
Re: Scottrade Account-

*** FISMA & OMB Memorandum M-07-16 ***

Dear To Whom It May Concern,

-

This letter is to verify as of market close November 7tJ\ 2012, Marianist Province of the United
States held 87 shares of Wells Fargo & Co. (WFC).
For additional. assistance, please do not hesitate to contact us at 314-726-2226. We appreciate
your business with Scottrade.
~incerely,

~-d/J
Bruce Rogers
Branch Manager

~

SISTERS
OF ST. JOSEPH
OF ORANGE+
November 14,2012
Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo law Department
90 South th Street, Suite 1700
N9305-173
Minneapolis, MN 55479
Dear Ms. Holschuh:
Sisters of St. Joseph of Orange are shareholders in Wells Fargo, who are concerned about the issue of payday
lending effects on poorer and/or vulnerable consumers as well as the effects on the reputation and financial
reliability of Wells Fargo. ICCR (Interfaith Center on Corporate Responsibility) members have been in dialogue
with Wells Fargo management asking for information to determine how the product affects consumers. Only
three other banks use a similar product. We are joining the Sisters of St. Francis of Philadelphia in asking you
to apply effective risk management principles and examine the social and financial impacts of this product.
We are co-filing the enclosed shareholder proposal, "Payday lending," with The Sisters of St. Francis of
Philadelphia who are submitting it for inclusion in the proxy statement for consideration and action by the
shareholders at the 2013 annual meeting in accordance with Rule 14-a-8 of the General Rules and
Regulations of the Securities and Exchange Act of 1934.
The contact person for this resolution/proposal is Nora M. Nash, OSF, Director, Corporate Social
Responsibility, (contact information: nnash@osfphila.org or 610-~58-7661) who will have a representative
attend the annual meeting to move the resolution as required by SEC rules .
. ..

..
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owned the S~9CI< for.at ~~~s:ton~ year(' lt.is our lnte"iitioh to keep these..shares In our portfolio at'leastqntil

after

th~',~hnu~(iJi~eting.
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Respectfully yours,

Sr. Mary Bernadette McNulty, CSJ
Treasurer
Sisters of St. Joseph of Orange
Enclosures
cc: Sr. Nora Nash, OSF
Sr. Marie J. Gaillac, JOLT
Julie Wokaty, ICCR

Celebrating Our

1cxl.]ubilee
1912-2012
480 South Batavia Street, Orange, California 92868-3998
714-633-8121 www.csjorange.org
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Wells Fargo Resolution 2013
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our company is currently extending high-cost direct deposit
adyances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most fmancially vulnerable customers and to the
company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out ofthe customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates that the typical user of this type of product pays 3 65%/270% APR on a 10 day loan
and remains indebted for 175 days out of the year.
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and ballks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
and national banks do not offer this type ofproduct line. In recent years, a host ofpredatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product_ but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.
RESOLVED
Shareholders request the Board ofDirectors prepare a report discussing the adequacy of the company's
policies in addressing the social and financial impacts of direct deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.
SUPPORTING STATEMENT
We believe responsible practices that are designed to strengthen rather than weaken customers' fmancial
health are in the best interest of our company, its clients, the communities it operates in, and om:
economy. ·
The FDIC has stated that ''providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report includes information on the frequency with which the product
is used, impact ofthe product on overdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extende~ are consistent with customers' ability to repay without repeat borrowing.
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Questions~ (877)561:-191BX71498

Mary Mcnulty, Sharon Becker
*** FISMA & OMB Memorandum M-07-16 ***

Share Owner$hlp

Dear Mary Mcnulty and Sharon Becker,
This letter is to confim1 that the above listed !':Iecount
enctlng
InMemorandum
eld 82.6993
shares
of Wells Fargo & Co (symbol
*** FISMA
& OMB
M-07-16
***
WFC) as of the close of business on 11/12/2012. The original purchase of 80 shares was made on 1/21/2011.

Than!< you for Investing with Schwab. We appreciate your business and Jook forward to serving you in the future. If you
have any questions, please call me or any Client Service Specialist at (877}561-19i8X71498.

lndyTeam B

2 Woodfield Crossing Blvd
Indianapolis, IN 46240-2482
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Investing for a Better World., Since 1982

Trillium Asset Management Corporation

www.triltiuminvest.com

November 14, 2012
Corporate Secretary Laurel A. Holschuh
Wells Fargo & Company
MAC #N9305-173
Wells Fargo Center, 90 South 7th Street
Minneapolis, IviN 55479
Dear Ms. Holschuh:
Tri.Uium Asset Management LLC. ("Trillium") is an investment :fum based in Boston
specializing in socially responsible asset management We currently manage approximately
$1.1 billion for institutional and individual clients.
We are hereby authorized to notify you of our intention to file the enclosed shareholder
proposal with Wells Fargo & Company on behalf ofour clients_, Oneida Tribe of Indians of
Wisconsin and Episcopal City Mission. Trillium submits this shareholder proposal for
inclusion in the 2013 proxy statement, in accordance with Rule 14a-8 ofthe General Rules
and Regulations ofthe Securities and Exchange Act of 1934 (17 C.F.R. § 240.14a-8). Per
Rule 14a-8, Oneida Tribe ofIndians ofWisconsin and Episcopal City Mission each hold
more than $2,000 of Wells Fargo common stock, acquired more than one year prior to
today's date and held continuously for that time. Our client will remain invested in this
position continuously through the date ofthe 2013 annual meeting. We will forward
verification ofthe position separately. We will send a representative to the stockholders'
meeting to ID:OVe the shareholder proposal as required by the SEC rules.
We are a co-filer ofthis proposal. The lead is Nora Nash Sisters of St Francis of
Philadelphia

Please direct any commUD;ications to me at (503) 592-0864, or via email at
jkron@trilliuminvest.com.
We y.rot~d appreciate receiving a confirmation of receipt ofthis letter via email.

nasKron
Vice President, Director of Shareholder Advocacy & Corporate Engagement
Trillium Asset Managelll:ent, LLC
C~: President & CEO
We~ Fargo

John G. Stumpf

420 Montgomery Street
.San Francisco, CA 94104

711 Atlantic Avenue
Boston, Massachusetts 02111·2809
>;617-423·5655 F: 617-482·6179
B00-548·5.584

353West Main Street, Second Floor
Durhan1, North Carolina 27701·3215
T: 919·688·1265 F: 919-688-1451
1>00·853-1311

100 larkspur Landing Circle, Suite lOS
Larkspur, California 94939-1741
T: 415-925-0105 F: 415·925·0108
800-933-4806

~~~.
:·~

:. 12

Wells Fargo Proposal
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates ofrepeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the
company itself
. Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out of the customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates that the typical user ofthis type ofproduct pays 365%/270% APR on a 10 day loan
and remains indebted for 175 days out ofthe year.
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term. debt The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination ofpayday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one ofonly four major bai:lks exposed to these risks, as the majority of state
and national banks do not offer this type ofproduct line. In recent years, a host ofpredatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources from the b~'s
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.

RESOLVED
Shareholders request the Board of Directors prepare a: report discussing the aqequacy ofthe company's
policies in addressing the social and financial impacts of direct deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.
SUPPORTING STATEMENT
We believe responsible practices that are aesigned to strengthen rather than weaken customers' fmancial
health are in the best interest ofour company, its clients, the communities it operates in, and our
economy.
· The FDIC has stated that "p1:oviding high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report iD;cludes information on the frequency with which the prqduct
is used, impact ofthe product oi1 o~erdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are c_onsistent with customers' ability to repay without repeat borrowing.

ONEIDA TRUST DEPARTMENT
COMMITTEE
Carole Ugglns, Chairperson
Elaine Skeoandore-Comellus, Vice Chair
Rita Reiter, Secretary
linda Dallas, Member
Debbie Danforth
Melinda J. Danforth, Liaison/Member
Norbert Hiil, Jr, Member
Jennifer Hnt-Kelley, Mem~er
lois Strong, Member

(.

onAyote?a·ka latiwista?nunha
909 Packerland Dr, Green Bay WI 54304
P 0 Box 365, Oneida WI 54155
Ph: (920) 490"3935•Fax: (920) 496~7491

DEPARTMENT

Susan Wfllte, Director

An!:ly Pyatskowlt, Attorney
Jeff House, Flnanclal Planner /Analyst
Misty Cannon, Research Asst.
Carol Silva, Admln~trative Assistant

I he{eby authorize Trillium Asset Management LLC to file a shareholder proposal on my behalf
at Wells Fargo & Company (WFC).
The Oneida Trust Committee of the Oneida Tribe of Indians of Wisconsin is the beneficial
owner of more than $2,000 worth of common stock in Wells Fargo & Company (WFC) that we
have held continuously for more than one year. I intend to hold the aforementioned shares of
stock through the date of the company's annual meeting in 2013.

I specifically give Trillium Asset Management, LLC full authority to deal, on my behalf, with
any and all aspects ofthe aforementioned shareholder proposal. I understand that my name may

appear on the corporation1s proxy statement as the filer of the aforementioned proposal.
Sincerely,

P-.~~

Susan White, Agent and Director
For the Oneida Trust Committee
Oneida Tribe of Indians of Wisconsin
c/o Trillium Asset Management LLC
711 Atlantic Avenue~ Boston, MA 02111

/

Delivedng Sustainable Investments Since 1982""'

November 26,2012
Corporate Secretaty Laurel A. Holschuh
Wells Fargo & Coinpany
MAC #N9305-173
Wells Fargo Center
90 South 7th Street
Minneapolis, MN 55479

Dear Mr. Holschuh:

In accordance with the SEC Rules, please find the attached authorization letters from our
clients, Oneida Tribe of Indians of Wisconsin and Episcopal City Mission as well as the
custodial letters from Charles Schwab Advisor Services and N orthem trust documenting that
each of them holds sufficient company shares to file a proposal under rule 14a-8 ..
Please contact me if you have any questions at (503) 592-0864; Trillium Asset Management
LLC. 711 Atlantic Ave., Boston, MA 02111; or via email at ikron@trilliuminvest.com.

Sincerely,

JonasKron
.
Vice President, Director of Shareholder Advocacy & Corporate Engagement
Trillium Asset Management, LLC
Cc: President & CEO John G. Stumpf
Wells Fargo
420 Montgomery Street
San Francisco; CA 94104 ·
Enclosures

BOSTON 711 Atlantic Avenue· Boston, MA 02111· 617-423-6655
DU~HAM

353 West Main Street, Second Floor • Durham, NC 27701 · 919-688-1265

SAN FRANCISCO BAY 100 Larkspur landing Circle, Suite 105 • Larkspur, CA 94939 • 415-925·0105

www.trilliuminvest.com

'I'Jw i'\unll!'m 'Prust nnupnny
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~ Northern 'frust.

November 14, 2012

Re: Oneida Elder Trust- Your account number

*** FISMA & OMB Memorandum M-07-16 ***

This. letter is to confirm that The Northern Trust Company holds'as custodian for the above
client 4,242 shares of common stock in Wells Fargo & Co. These 4,242 shares have been held in
this account continuously for one year prior to October 31, 2012.

These shares are held at Depository Trust Company under the nominee nam;: of The Northern

Trust Company.

This letter serves as -confirmation that the shares are held by The Northern Trust Company

Sincerely,

AmitDalal

·: .

•

Law Department
N9305-173
1700 Wells Fargo Center
Sixth and Marquette
Minneapolis, MN 55479

Jeannine E. Zahn
Senior Counsel
6121667-4652
6121667-6082

BY OVERNIGHT DELIVERY
November28, 2012
Oneida Trust Department
Oneida Tribe of Indians of Wisconsin
Attn: Susan White
909 Packerland Dr.
Green Bay, WI 54304
Re:

Stockholder Proposal: Report on Direct Deposit Advance Lending
Received: November 15.2012

Dear Ms. White:
I am writing on behalf of Wells Fargo & Company (the "Company''), which received
on November 15, 2012, your stockholder proposal regarding a report on direct deposit
advance lending for consideration at the Company's 2013 Annual Meeting of Shareholders
(the "Proposal").
The Proposal contains certain procedural deficiencies, which Securities and Exchange
Commission ("SEC") regulations require us to bring to your attention. Rule 14a-8(b) under
the Securities Exchange Act of 1934, as amended, provides that stockholder proponents must
submit sufficient proof of their continuous ownership of at least $2,000 in market value, or
1%, of a company's shares entitled to vote on the proposal for at least one year as of the date
the shareholder proposal was submitted. The Company's stock records do not indicate that
you are the record owner of sufficient shares to satisfy this requirement. In addition, to date
we have not received adequate proof that you have satisfied Ru1e 14a-8's ownership
requirements as of the date that the Proposal was submitted to the Company, November 14,
2012 (the "Submission Date"). The letter that you provided is insufficient because it verified
your beneficial ownership through October 31,2012. However, to satisfy Rule 14a-8's
ownership requirements, the Company must receive proof of your beneficial ownership of a
sufficient number of shares for at least one year preceding and including the Submission Date.
In other words, there is a gap in the proof of ownership from October 31,2012 through
November 14, 2012.

Together we'll go far

Ms. Susan White
November 28, 2012

Page2

To remedy this defect, you must obtain a new proof of ownership letter verifying your
continuous ownership ofthe requisite number of Company shares for the one-year period
preceding and including the Submission Date. ·As explained in Rule 14a-8(b) and in SEC
staff guidance, sufficient proof must be in the form of:
(1) a written statement from the "record" holder of your shares (usually a broker or a
bank) verifying that you continuously held the requisite number of Company
shares for the one-year period preceding and including the Submission Date; or
(2) if you have filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, reflecting your
ownership ofthe requisite number of Company shares as of or before the date on
which the one-year eligibility period begins, a copy of the schedule and/or form,
and any subsequent amendments reporting a change in the ownership level and a
written statement that you continuously held the requisite number of Company
shares for the one-year period.
If you intend to demonstrate ownership by submitting a ~tten statement from the
"record" holder ofyour shares as set forth in (1) above, please note that most large U.S.
brokers and banks deposit their customers' securities with, and hold those securities through,
the Depository Trust Company ("DTC"), a registered clearing agency that acts as a securities
depository (DTC is also known through the account narp.e of Cede & Co.). Under SEC Staff
Legal Bulletin No. 14F, only DTC participants are viewed as record holders of securities that
are deposited at DTC. You can confirm whether your broker or bank is a DTC participant by
asking your broker or bank or by checking DTC's participant list, which is available at
<
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf. In these situations,
shareholders need to obtain proof of ownership from the DTC participant through which the
securities are held, as follows:
·
(1) If your broker or bank is a DTC participant or an affiliate of a DTC participant,
then you need to submit a written statement from your broker or bank verifying
that you continuously held the requisite number of Company shares for the one
year period preceding and including the Submission Date.
(2) If your broker or bank is not a DTC partie:ipant, then you need to submit proof of
ownership from the DTC participant through which the shares are held verifying
that you continuously held the requisite number of Company shares for the one
year period preceding and including the Submission Date. You should be able to
find out the identity ofthe DTC participant by asking your broker or bank. If your
broker is an introducing broker, you may also be able to learn the identity and
telephone number of the DTC participant through your account statements,
because the clearing broker identified on your account statements will generally be
a DTC participant. Ifthe DTC participant that holds your shares is not able to
confirm your individual holdings but is able to confirm the holdings of your broker

Ms. Susan White
November 28,2012
Page2

or bank, then you need to satisfy the proof of ownership requirements by obtaining
and submitting two proof of ownership statements verifying that, for the one-year
period preceding and including the Submission Date, the requisite number of
Company shares were continuously held: (i) one from your broker or bank
confirming your ownership, and (ii) the other from the DTC participant confirming
the broker or bank,s ownership.
The SEC's rules require that your response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Please
address any response to me at the following address:
·
Jeannine E. Zahn
Senior Counsel
Wells Fargo & Company
MAC #N9305-173
Sixth & Marquette
Minneapolis, Minnesota 55479
Alternatively, you may transmit any response by facsimile to me at 612.667.6082 or
by email at jeannine.e.zahn@wellsfargo.com.
If you have any questions with respect to the foregoing, please contact me at
612.667.4652. For your reference, I enclose a copy of Rule 14a-8 and Staff Legal Bulletin
No.14F.

Very truly yours,

'·" · ·

J:Je;= b.~~
Senior Counsel

Enclosure
JEZ:dlk
cc:

Sr. Nora Nash
Mr. Jonas Kron

Delivering Sustainable Investments Since 7982"'

December 3, 2012 ·
Jeannine E. Zahn
Senior Counsel
Wells Fargo & Company
MAC #N9305-173
Sixth & Marquette
Minneapolis, MN 55479

Dear Mr. Zabn:
Re: Your letter dated November 28, 2012
In your letter of November 28, 2012, you requested that we supply a new proof of ownership
letter verifying that our client Oneida Tribe of Indians holds sufficient company shares to file
a proposal under rule 14a-8. Please find the attached custodial letter from Northern Trust and
the authorization letter from our client, Oneida Tribe of Indians of Wisconsin documenting
that they hold sufficient company shares to file a proposal under rule 14a-8.
Please contact me if you have any questions at (503) 592-0864; Trillium Asset Management
LLC. 711 Atlantic Ave., Boston, MA 02111; or via email atjkron@.trilliuminvest.com.

Sincerely,

Jonas Kron.
Vice President, Director of Shareholder Advocacy & Corporate Engagement
Trillium Asset Management, LLC
Cc: Laurel A. llolschuh, Corporate Secretary

Enclosures
BOSTON 711 Atlantic Avenue· Boston, MA 02111 • 617-423-6655
DURHAM 353West Main Street, Second Floor· Durham. NC 27701 • 919-6!38-1265
SAN FRANCISCO BAY 100 Larkspur Landing Circle, Suite lOS· Larkspur, CA 94939 · 415-925-0105

www.trilliuminvest.com
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~·Northern Trust

November 14_, 2012

*** FISMA & OMB Memorandum M-07-16 ***
Re: Oneida Elder Trust- Your account number

This letter is to confirm that The Northern Trust Company holds as custodian for the above
client 4,242 shares of common stock in Wells Fargo & Co. These 4,242 shares have been held in
this account continuously for one year prior to November 14,2012.

These shares are held at Depository Trust Company under the nominee name of The Northern
Trust Company.

This letter serves as confirmation that the shares .are held by The Northern Trust Company

Sincerely,

'{) '(r
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Amit Dalal

I

'/

ONEIDA TRUST DEPARTMENT
COMMITTEE
Carole Ugglns. Chairperson
Elaine Skenandore-Comellus, VIce Chair
Rita Reiter, Secretary
Unda Dallas, Member
Debbie Danforth
Melinda J. Danforth, Liaison/Member
Norbert Hnl, Jr, Member
Jennifer Hill-Kelley, Member
Lois Strong, MtmJber

onAyote?a·ka latiwista?nunha
909 Packerland Dr, Green Bay WI 54304
P 0 Box 365, Oneida Wl541S5

Ph: (920) 490~3935•Fax: (920) 496~7491

DEPARTMENT
Susan White, Director
Andy PyatskoWII, Attorney
Jeff House, Financial Planner /Analyst
Misty Cannon, Research Asst.
Carol Silva, Administrative Assistant

November 5~ 2012
Jonas Kron
Vice President, Director of Shareholder Advocacy & Corporate Engagement
Trillium Asset Management, LLC.
711 Atlantic Avenue
Boston, MA 02111
Fax: 617 482 6179
Dear Mr. Kron:

I hereby authorize Trillium Asset Management LLC to file a shareholder proposal on my behalf
at Wells Fargo & Company (WFC).
The Oneida Trust Committee of the Oneida Tribe of Indians of Wisconsin is the beneficial
owner of more than $2,000 worth of common stock in Wells Fargo & Company (WFC) that we
have held continuously for more than one year. I intend to hold the aforementioned shares of
stock through the date of the company's annual meeting in 2013.

I specifically give Trillium Asset Management, LLC full authority to deal, on my behalf, with
any and all aspects of the aforementioned shareholder proposal. I understand that my .name may
appear on the corporation's proxy statement as the filer of the aforementioned proposal. '
Sincerely,

;::;;_~

Susan White, Agent and Director
For the Oneida Trust Committee
Oneida Tribe ofln9ians of Wisconsin
c/o Trillium Asset Management LLC
711 Atlantic Avenue, Boston, MA 02111

£TRILLIUM ~~JlGEMENT
Investing for a Better Worldf.> Since 1982

Trillium Asset Management Corporation

www.trilliuminvest.com

November 14, 2012
COJ:porate Secretary Laurel A. Holschuh
Wells Fargo & Company
MAC #N9305-173
Wells Fargo Center, 90 South 7th. Street
Minneapolis, J\1N 55479
Dear Ms. Holschuh:
Trillium Asset Management LLC. ("Trillium") is an investment firm based in Boston
specializing in socially responsible asset management We currently manage approximately
$1.1 billion for institutional and individual clients.
We are hereby authorized to notify you of our intention to file the enclosed shareholder
proposal with Wells Fargo & Company on behalf of our clients_, Oneida Tribe ofIndians of
Wisconsin and Episcopal City Mission. Trillium submits this shareholder proposal for
inclusion in the 2013 ptoxy statement, in accordance with Rule 14a-8 ofthe General Rules
and Regulations ofthe Securities and Exchange Act of 1934 (17 C.F.R. §240.14a-8). Per
Ruie 14a-8, Oneida Tribe of Indians ofWisconsin and Episcopal City Mission each hold
more than $2,000 of Wells Fargo common stock, acquired more than one year prior to
today's date and held continuously for that time. Our client will remain invested in this
position continuously through the date ofthe 2013 annual meeting. We will forward
verification ofthe position separately. We will send a representative to the stockholders'
meeting to ~ove the shareholder proposal as required by the SEC rules.
We are a co-filer of this proposal. The lead is Nora Nash Sisters of St. Francis of
Philadelphia
Please direct any comm~cations to me at (503) 592-0864, or via email at
jkron@trilliuminvestcom.
We yvou).d appreciate receiving a confirmation ofreceipt ofthis letter via email.

nasKron
Vice President, Director of Shareholder Advocacy & Corporate Engagement
Trillium Asset Manageffi:ent, LLC
C~:

President & CEO John G. Stumpf

We~ Fargo

420 Montgomery Street
San Francisco, CA 94104

·J!lJWU*P
711 AtlantkAvenue
Boston, Massachusetts 02111-2809
"£; 617-423-6555 F: 617-482-6179
8"00-548-5684

353West Main Street, Second Floor
Durham, North C.rolina 27701-321 S
T:919-688-1265 F:919-688-1451
800-853-1311

100 Larkspur Landing Circle, Suite 1OS
Lark."J>ur, California 94939-1741 .
T: 415-925-0105 F: 415·925·0108
800-933-4806
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Wells Fargo Proposal
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates ofrepeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the
company itself.
. Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out of the customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates that the typical user of this type of product pays 365%/270% APR on a I 0 day loan
and remains indebted for 175 days out of the year.
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major bahks exposed to these risks, as the majority of state
and national banks do not offer this type ofproduct line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources :from the b~'s
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.

RESOLVED
Shareholders request the Board ofDirectors prepare a report discussing the adequacy ofthe company's
policies in addressing the social and financial impacts of d:ii-ect deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.

SUPPORTING STATEMENT
We believe responsible practices that are designed to strengthen rather than weaken customers' fmancial
health are in the best interest of our company, its clients, the communities it operates in, and our
economy.
· The FDIC has stated that "p~oviding high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report inpludes information on the frequency with which the pro.duct
is used, impact of the product on O':erdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are c~msistent with customers' ability to repay without repeat borrowing.
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· JonasKron
Vice-President, Director of Shareholder Advocacy & Corporate Engagement
Trillium Asset Management, LLC
711 Atlantic Avenue
Boston. MA 02111
Fax: 617-482-6179

Dear Mr. I<ron: ·
I hereby authorize Trillium ~et Management, LLC to file a shareholder proposal on Epis'copal City
Mission's (ECM) behalf at Wells Fargo & Company (WFC).
·
ECM is the beneficial owner of more than $2,000 ofWFC common stock that ECM has continuously
held for more than one year. ECM intends to hold the aforementioned shares of stock continuously
through the date of~e company's annual meeting in 2013.
.

.

ECM specifically gives Trillium Asset Management, LLC full auth(nity to deal, on ECM's behalf, with
any and all aspects of the aforementioned shareholder proposal. ECM understands that its name may
appear on the corporation's proxy statement as a filer of the a~orementioned proposal.
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charles ADVISOR
scHWAB
SERV1CES
~958

summi't Park Dr. Orlando, F~ 32810

November23, 2012
*** FISMA & OMB Memorandum M-07-16 ***
Re: Episcopal City Mission/Acct

This letter is to con:finn that Char.les Schwab & Co. holds as custodian for the above
account 4640 shar:es of common stock Wells Fargo. These 4640 shares have been held in
this account continuously for one year prior to November 14, 2012.
These shares are held at Depository Trust Company UJJ.der the nominee name of Charles
Schwab and Company.
This letter serves as con.fumation that the shares are held by Charles Schwab & Co, Inc.
Sincerely,

/.~.• <4(;? ~~-7

Darrell Pass
Director

s.:hwab Acv1sor St;tvi""s includes tlle $ewrittes bro~erage servlr.;;>s M Charlss s~nv,ab & Co .. 1nc.

November 14,2012

CBIS
Christian
Brothers
1nvestment
Services, lm:.

Laurel A. Holschuh
Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
·
N9305-173
90 S_ 7th Street
Minneapolis, MN 55479
RE: Agenda Item for 2013 Annual Shareholder Meeting

Dear Ms. Holschuh: .
Please include the enclosed proposal in the Company's Proxy Statement and Form of Proxy relating
to the 2013 Annual Meeting of Stockholders of Wells Fargo & Company. Christian Brothers
Investment Services, Inc_ (CBIS) is co-filing this resolution with the Sisters of St. Francis of
Philadelphia.
Also enclosed is certification from our custodian, BNY Mellon Bank, of our long position of

it!jl!fi\~4!!~1~~~:~=~r~~~~~
Account Services

Denver
PO Box3238

)eover, CO
80201-4838
Tel: (800) 321-7194
Fax: (866) 205-1499

Regarding this proposal, I designate Nora M. Nash, OSF from the Sisters of St. Francis of
Philadelphia as the lead filer. Correspondence related to this proposal can be directed to her at 610558-7661or nnash@osfphila.org. Copies of correspondence, as well as any questions related
directly to this co-filing, can be directed to me at 31;2-803-4716 or dnielsen@cbisonline.com_
Sincerely yours, .

Regional Offices
New York

777 Third Aveol!e
29'"Floor
New York, NY
10017-1401
Tel: (212) 490-0800
Fax: (212) 490-6092

Daniel Nielsen
Director- Socially Responsible Investing

Chicago
20 North Wacker Drive
Suite2000
Chicago, IL
60606-3002
Tel: (312) 803-6440
Fax: (312) 803-6441
San Francisco
One Embarcadero Center
Suite 500
San Francisco, CA
9411 J-3610
Tel: (415) 623-2080
~ax: (415) 623-2070
www.cbisonline.com
The offering and sales of
securities is made
exclusively through CBIS
Financial Services, Inc. a
subsidiary of CBfS.

cc: Mr. John Stumpf, President and Chief Executive Officer, Wells Fargo & Company
Nora M. Nash, OSF, Sisters of St. Francis of Philadelphia

Wells Fargo Resolution 2012
Payday Lending

WHEREAS ·
Predatory ~oan products such as payday loans have received significant public criticism for their high
interest rates and rates of repeat borrowing. Our ~ompany is cmrently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the
company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out of the customer's next direct deposit. Research from the Center for Responsible
Lending demonstrates that the typical user of this type of product pays 365%/270% APR on a 10 day loan
and remains indebted for 175 days out of the year.

This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as the majority of state
and national banks do not offer this type of product line. In recent years, a host of predatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its sui~ability for vulnerable customers.
RESOLVED
Shareholders request the Board of Directors prepare a report discussing the adequacy of the company's
· policies in addressing the social and financial impacts of direct deposit advance ]ending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue in litigation related to these products.
·

SUPPORTING STATEMENT
We believe resp·onsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it operates in, and our
economy.
The FDI~ has stated that "providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institUtions' credit, legal, reputatiQnal, and
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report includes .information on the frequency with which the product
is used, impact of the product on overdraft fees and nonsufficient funds fees, cost to the institution, and
total revenues derived from these loans. We also believe the report should include metrics to d~termine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

~
BNY MELLON
ASSET SERVICING

Wednesday, November 14,2012

Ms. Laurel A. Holschuh
Corporate Secretary
MAC #N9305-173
Wells Fargo Center
90S 7th St
Minneapolis, MN 55479·

_Dear Ms. Holschuh:
As ofthe date ofthis letter, The Bank ofNew York Mellon is custodian and holder ofrecord of
954,52~ shares of Wells Fargo & Company (949746101) for Christian Brothers Investment
Services, Inc.
Christian Brothers fuvestment Services, Inc., is a beneficial owner, as defined in Ru1e 13d-3 of
the Securities Exchange Act of 1934, of at least $2,000.00 ofmarket value of Wells Far:go &
Company and has held this position for at least twelve months prior to the date ofthis letter.

Sincerely,

;Jfl/cka_C)~uxdo5 h
Michael J. Ewedosh
Vice President
The Bank ofNew York Mellon

One Mellon Center, 500 Grant Street, Pittsburgh, PA 15258-0001

FRIENDS FIDUCIARY
CORPORATION

TELEPHONE

1650 ARCH STREET I SUITE 1904

F"ACSIMILE

215/2417272

PHILADELPHIA, PA 19103

215/2417871

November 14,2012
VIA OVERNIGHT MAIL
IAiureli\.IIolsch~

Senior Vice President, Assistant General Counsel
Wells Fargo Law Department
N9305-173
Minneapolis, MN 55479

By

Dear Ms. Holschuh,
On behalf of Friends Fiduciary Corporation, I write to give notice that pursuant to the 2012 proxy
statement of Wells Fargo and Ru1e 14a-8 under the Securities Exchange Act of 1934, Friends
Fiduciary intends to co-file the attached proposal with lead filer, The Sisters of St Francis of
Philadelphia at the 2013 annual meeting of shareholders.
A representative of the filers will attend the shareholder meeting to move the resolution. We
look forward to meaningful dialogue with your company on the issues raised in this proposal.
Please note that the contact person for this resolution will be: Nora M. Nash, The Sisters of St.
Francis ofPhiladelphia. Her phone number is 610-558-7661 and her email address is
nnash@osfphilaorg.
Friends Fiduciary owns more thari 47,000 shaies of the voting common stock of the Company.
We have. held-the required m,:tm~rpf sl;l,ares for over one year as of the filihg date. As
verification, we have enclosed a letter from US Bank, our portfolio custodian and holder of
record, attesting to this fact. We-intend to hold at least the minimum required market value
through the.......
date:·.. ··.of :fue Annual Meeting.· ·
.
Sincerely,

Jeffery Perkins
Executive Director
Enclosures
cc: Nora M. Nash, The Sisters of St. Francis ofPhiladelphia

Wells Fargo Resolution 2012
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates ofrepeat borrowing. Our company is currently extending high-cost direct deposit
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and t~ the
company itself.
·
Wells Fargo charges.$7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out ofthe customer's next direct deposit. Research from the Center for Responsible
Len4ing demonstrates that the typical user ofthis type of product pays 365o/o/270% APR on a 10 day loan
and remains indebted for 175 days out ofthe year.
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly warned banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has -begun examination ofpayday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one of only four major banks exposed to these risks, as·the majority of state
and national banks do not offer this type ofproduct line. In recent years, a host ofpredatory lending
practices have cost households billions in fees and catalyzed instability in both the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.

RESOLVED
Shareholders request the Board of Directors prepare a report discussing the adequacy of the co;rnpany' s
policies in addressing the social and financial impacts of direct deposit advance lending descr;toed above.
Such a report should be prepared at a reasonable cost, omitting proprietaiy information and not con9eding
or forfeiting any issue in litigation related to these products.

SUPPOR11NGSTATEMENT
We believe responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it operates in, and our
economy.
The FDIC has stated that "providing high-cost, short-term credit on a recurring basis to customers with
1ong-term credit needs is not responsible lend.in.g, increases institutions' credit, legal, reputational, and
·
compliance risks; and can create a serious financial hardship for the customer."
We believe it would be helpful ifthe report includes information on the frequency with which the product
is used, impact of the product on overdraft fees and nonsufficient funds fees, cost to the institution, and
· total revenues derived from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing,

Institutional Trust And Custody
50 South 16th Street
Suite 2000
Philadelphia, PA 19102
November 14, 2012

To Whom It May Concern:
This letter is to verify that Friends Fiduciary Corporation holds at least $2,000. worth of Wells
Fargo common stock. Friends Fiduciary Corporation has continuously owned the shares
required for more than one year and will continue through the time of the company's next annual
meeting.
This security is currently held by US Bank NA who serves as custodian for Friends Fiduciary
Corporation. The shares are registered in our nominee name at Depository Trust Company.

Sincerely,

~~

~-;Hopewell

Account manager, A VP
215-761-9337

Sisters of Saint Joseph of Peace
1663 Killarney Way P.O. B_ox 248
Bellevue, WA 98009-0248
425-451-1770
Ff\X 425-462-9760

November 14, 2012
Laureli\. FiolschuU1
Corporate Secretary
Wells Fargo Center
MAC #N9305-173
90S 7th ST
Minneapolis, MN 55402-3903

m---_- - f:. --->[,~ ~
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Dear Ms. Holschuh,
The members of the Northwest Women Religious Investment Trust are concerned that the high
cost Direct Deposit i\dvance loans extended by Wells Fargo are not responsible lending in that
they are not in the best interest of the Company, its customers and the U.S. economy.
Therefore, the Northwest Women Religious Investment Trust is co-filing the enclosed resolution
with the Sisters of St. Francis of Philadelphia for action at the annual meeting in 2013 .. We
submit it for inclusion in the proxy statement under Rule 14a-8 of the general rules and
regulations of the Securities Exchange i\ct of 1934. A representative of the shareholders will
attend the annual meeting to move the resolution as required by SEC rules.

As. QfNovember 14, 2012 the NorthwestWom~n Religious Investment-Trust held;· and ha.S held

.8Q11tlluously fo:tmtleast'O.Q,~ y.~~,:}ry~r $2000 worth ofW.Y*ls: Fargo common stock. i\ letter
'verifying ownership in the Company is encJ()~~c:J.-. W~Will cO'riti.iii.ie to hold the'iequired number··
ofshare[:fiitWells Fargo through the aillitfuiril~ethi.g iii'2ol3: .
·we designate Nora Nash, OSF of the Sisters of St. Francis of Philadelphia as the lead filer to act
on our behalf for all purposes in connection with this proposal. Please copy me on ·a11
communications: Deborah Fleming, dfleming@csjp-olp.org

Deborah R. Fleming
Chair, Northwest Women Religious Investment Trust
Encl: Verification of Ownership
Resolution

Committed to Peace through Justice since 1 884

Wells Fargo Proposal
Payday Lending

WHEREAS
Predatory loan products such as payday loans have received significant public criticism for their high
interest rates and rates ofrepeat borrowing. Our company is currently extending high-cost direct deposit ·
advances that resemble payday loans and could expose customers to a costly "debt trap." We believe
these advances present serious hazards to Wells Fargo most financially vulnerable customers and to the
company itself.
Wells Fargo charges $7.50 for each $100 borrowed through direct deposit advance. Loans are repaid
automatically, in full, out ofthe customer's next direct deposit. Research :fi:om the Center for Responsible
Lending demonstrates that the typical user ofthis type ofproduct pays 365%/270% APR on a 10 day loan
and remains indebted for 175 days out.ofthe year.
·
This lending may pose significant regulatory, legal, and reputational risks to Wells Fargo.
Regulators have repeatedly wamed banks to avoid making or facilitating payday loans that result in long
term debt. The FDIC has begun an inquiry into payday lending practices and the Consumer Financial
Protection Bureau has begun examination of payday-type, short-term lending at both payday storefronts
and banks. Wells Fargo is one ofonly four major banks exposed to these risks, as the majority of state
and national banks do not offer this type ofproduct line. In recent years, a host ofpredatory lending
practices have cost households billions in fees and catalyzed instability in both-the housing and financial
markets. Payday lending can perpetuate this instability, draining productive resources from the bank's
own customer base and the economy as a whole.
Wells Fargo has disclosed information to its shareholders and on its website about this product but will
not share the necessary information for shareholders to determine its suitability for vulnerable customers.
RESOLVED
Shareholders request the Board of Directors prepare a report discussing the adequacy of the company's
policies in addressing the social and financial impacts of direct deposit advance lending described above.
Such a report should be prepared at a reasonable cost, omitting proprietary information and not conceding
or forfeiting any issue ~ litigation related to these products.

SUPPORTING STATEMENT
We believe responsible practices that are designed to strengthen rather than weaken customers' financial
health are in the best interest of our company, its clients, the communities it operates in, and our
economy.
The FDIC has stated that "providing high-cost, short-term credit on a recurring basis to customers with
long-term credit needs is not responsible lending, increases institutions' credit, legal, reputational, and
compliance lisks; and can create a serious financial hardship for the customer."
We believe it would be helpful if the report includes informf!.tion on the frequency with which the product
is used, impact ofthe product on overdraft fees and nonsuffi.cient funds fees, cost to the institution, and
total revenues derived.from these loans. We also believe the report should include metrics to determine
whether loans extended are consistent with customers' ability to repay without repeat borrowing.

..
Institutional Trust & Custody
111 SW 5th Avenue, 6th Floor
Portland, OR 97204

November 14,2012
To Whom It May Concern:

This letter is to verify that the Northwest Women Religious Investment Trust owns shates
ofWells Fargo Co common stock with a value in excess of $2,000.00:-Northwest Women
Religious Investment Trust owned the required amount of securities on November 14,
2012 and bas continuously owned the securities for at least twelve months prior to
November 14; 2012. At least the minimum· required will continue to be held through the
time of the company's next annual meeting.
This security is currently held by U. S. Bank, N. A. who serves as custodian for the ..
Northwest Women Religious InvesttQ.ent Trust. U.S. Bank is a DTC participant and the
. shares are registered in our nominee name (Cede & Co.) at U. S. Bank, N. A.,_at DTC. ·
Sincerely,

Debbie Millar, Vice President
U. S. Bank Institutional Trust & Custody

usbank.com

