
Elizabeth A. Ising 
Direct: 202.955.8287 
Fax: 202.530.9631 
Eising@gibsondunn.com 

December 21, 2018 

VIA E-MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: Wells Fargo & Company 
Shareholder Proposal of Harrington Investments, Inc.  
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

This letter is to inform you that Wells Fargo & Company (the “Company”) intends to 
omit from its proxy statement and form of proxy for its 2019 Annual Meeting of Shareholders 
(collectively, the “2019 Proxy Materials”) a shareholder proposal (the “Proposal”) and 
statements in support thereof submitted by Harrington Investments, Inc. (the “Proponent”). 

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

 filed this letter with the Securities and Exchange Commission (the 
“Commission”) no later than eighty (80) calendar days before the Company 
intends to file its definitive 2019 Proxy Materials with the Commission; and 

 concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
shareholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance 
(the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent that if the 
Proponent elects to submit additional correspondence to the Commission or the Staff with 
respect to this Proposal, a copy of that correspondence should be furnished concurrently to the 
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 

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

mailto:Eising@gibsondunn.com


Office of Chief Counsel 
Division of Corporation Finance 
December 21, 2018 
Page 2 

THE PROPOSAL 

The Proposal states: 

Resolved: Shareholders request the board of directors commission an 
independent study, including recommendations to shareholders regarding options 
for the board of directors to amend our Company’s governance documents to 
enhance fiduciary oversight of matters relating to customer service and 
satisfaction. The report should be produced at reasonable expense, exclude 
proprietary or legally privileged information and be published no later than 
October 1st, 2019. 

The Supporting Statement states: 

It is apparent that our Company is rapidly losing its ability to compete in banking 
because of disregard for lawful conduct. As a fiduciary, our directors need to fix 
a crippled business model and restore Wells Fargo’s reputation. 

A copy of the Proposal and the Supporting Statement, as well as related correspondence 
with the Proponent, is attached hereto as Exhibit A. 

BASES FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may be 
excluded from the 2019 Proxy Materials pursuant to: 

 Rule 14a-8(i)(7) because the Proposal relates to the Company’s ordinary business 
operations; and 

 Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite so as to 
be inherently misleading. 

ANALYSIS 

I. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because The Proposal Deals 
With Matters Related To The Company’s Ordinary Business Operations. 

A. Background 

Rule 14a-8(i)(7) permits the Company to omit from its proxy materials a shareholder 
proposal that relates to its “ordinary business operations.”  According to the Commission’s 
release accompanying the 1998 amendments to Rule 14a-8, the term “ordinary business” “refers 
to matters that are not necessarily ‘ordinary’ in the common meaning of the word,” but instead 
the term “is rooted in the corporate law concept providing management with flexibility in 
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directing certain core matters involving the company’s business and operations.” Exchange Act 
Release No. 40018 (May 21, 1998) (the “1998 Release”). 

In the 1998 Release, the Commission stated that the underlying policy of the ordinary 
business exclusion is “to confine the resolution of ordinary business problems to management 
and the board of directors, since it is impracticable for shareholders to decide how to solve such 
problems at an annual shareholders meeting,” and identified two central considerations that 
underlie this policy. As relevant here, one of these considerations was that “[c]ertain tasks are so 
fundamental to management’s ability to run a company on a day-to-day basis that they could not, 
as a practical matter, be subject to direct shareholder oversight.” The Commission also has 
stated that a proposal requesting the dissemination of a report may be excludable under 
Rule 14a-8(i)(7) if the subject matter of the report is within the ordinary business of the issuer.  
See Exchange Act Release No. 20091 (Aug. 16, 1983).  

B. The Proposal Is Excludable Under Rule 14a-8(i)(7) Because It Relates To The 
Company’s Customer Relations 

The Proposal requests that the Company commission an independent study and then 
report to shareholders on options related to enhancing fiduciary oversight of “matters relating to 
customer service and satisfaction.”  As discussed below and consistent with Rule 14a-8(i)(7) and 
the 1998 Release, the Company may exclude the Proposal pursuant to Rule 14a-8(i)(7) because it 
deals with matters “fundamental to management’s ability to run a company on a day-to-day 
basis,” specifically the Company’s relations with its customers.  

The Staff has routinely concurred that shareholder proposals dealing with customer 
relations relate to ordinary business matters and, accordingly, may be excluded under 
Rule 14a-8(i)(7). Precedent makes clear that the Staff views a wide spectrum of issues as 
customer relations matters, including the creation of reports evaluating customer relations 
policies and the adoption of policies that govern customer relations. For example, in The 
Coca-Cola Co. (avail. Jan. 21, 2009, recon. denied Apr. 21, 2009), the proposal, concerned about 
the “company’s reputation with consumers” and stating that “[g]ranting consumers access to 
better information about [the company’s] products can boost consumer confidence,” requested 
that the company prepare a report evaluating new or expanded policy options to further enhance 
transparency of information to consumers of bottled beverages produced by the company. The 
Staff concurred that the company could “exclude the proposal under Rule 14a-8(i)(7), as relating 
to Coca-Cola’s ordinary business operations (i.e., marketing and consumer relations).” 
Similarly, in Dean Foods Co. (avail. Mar. 9, 2007), the Staff concurred with the exclusion of a 
proposal that expressed concern that the company’s “[b]rand image and shareholder value [were] 
threatened by . . . consumer concerns and the associated widespread and increasing media 
coverage” of the national Organic Consumers Association boycott of the company’s dairy 
products. The proposal requested that an independent committee review the company’s policies 
and procedures for its organic dairy products and report to shareholders on the adequacy of those 
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policies and procedures in protecting the company’s brands and reputation and in addressing 
consumer and media criticism. The Staff agreed that the proposal could be excluded because it 
related to the company’s “customer relations and decisions relating to supplier relationships.” 
See also Ford Motor Co. (avail. Feb. 13, 2013) (proposal requesting that the company review 
dealership performance and remove dealers that are inept at repairing vehicles and show poor 
customer service was excludable because it concerned customer relations); OfficeMax, Inc. 
(avail. Feb. 13, 2006) (proposal requesting the establishment of a task force to benchmark 
policies used for handling promotional rebates provided to customers was excludable because it 
concerned customer relations); Bank of America Corp. (avail. Mar. 3, 2005) (proposal requesting 
that the company take action and adopt a “Customer Bill of Rights” and create the position of 
“Customer Advocate” was excludable because it concerned customer relations); Consolidated 
Edison, Inc. (avail. Mar. 10, 2003) (proposal relating to the management of employees, 
interaction with customers and customer relations was excludable because it concerned customer 
relations); BellSouth Corp. (avail. Jan. 9, 2003) (proposal to correct personnel and computer 
errors relating to customers was excludable because it concerned management of employees and 
customer relations); Verizon Communications Inc. (avail. Jan. 9, 2003) (proposal to establish 
improved quality control procedures for advertisements in the Yellow Pages directories and 
adopt policies regarding customer complaints was excludable because it concerned customer 
relations). 

Similar to the Coca-Cola and Dean Foods proposals, the Proposal’s Supporting 
Statement claims that the Company’s reputation needs to be restored and that the Company is 
“losing its ability to compete.” In addition, the Proposal seeks a comprehensive study on 
“fiduciary oversight matters relating to customer service and relations,” which necessarily would 
require the Company to describe the steps taken to address this oversight, much like the requests 
found in both the Coca-Cola and Dean Food proposals. 

As with Coca-Cola, Dean Foods and the other precedent discussed above, the Proposal 
relates to the Company’s relations with its customers as it concerns “matters relating to customer 
service and satisfaction.” Additionally, the “Whereas” clauses include examples of customer 
relations related to “accounts,” “auto insurance,” “mortgage backed securities,” the “Wealth 
Asset division” and “commercial lending.” With respect to the Company’s oversight of 
customer relations, the Company’s vision is to satisfy its customers’ financial needs and help 
them succeed financially.1 To execute this vision, the Board and management review various 
complex criteria about which the Company’s shareholders, as a group, would not be in a position 

1 The Company notes that this vision is supported by the Company’s five values, which articulate what is most 
important to the Company, including what’s right for customers.  As reflected in the Company’s goals, the 
Company aspires to build lifelong relationships with its customers by listening to and understanding customers 
and their financial goals and providing exceptional service and guidance to help them succeed financially.  See 
The Vision, Values & Goals of Wells Fargo, available at https://www.wellsfargo.com/about/corporate/vision-
and-values. 

https://www.wellsfargo.com/about/corporate/vision
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to make informed judgments. Yet the Proposal seeks to create shareholder oversight of this 
area. As the Staff has consistently recognized in the precedent discussed above, decisions related 
to the Company’s customer relations are fundamental to management’s ability to run the 
Company and are not an appropriate matter for shareholder oversight. Therefore, consistent with 
Staff precedent, the Proposal is excludable under Rule 14a-8(i)(7). 

C. The Proposal Does Not Focus On A Significant Policy Issue 

The Proposal’s request for amendments to the Company’s “governance documents to 
enhance fiduciary oversight” of these matters does not introduce a significant policy issue.  
Instead, by asking the Company to commission an independent study that includes “amend[ing] 
our Company’s governance documents to enhance fiduciary oversight relating to customer 
service and satisfaction,” the Proposal focuses on a specific issue (customer relations) and not 
the Board’s overall oversight of risk.  

For example, in Comcast Corp. (avail. Mar. 24, 2015), the Staff concurred in the 
exclusion under Rule 14a-8(i)(7) of a proposal that requested that the board amend the board’s 
nominating and governance committee charter to provide oversight and public reporting with 
respect to smoking and other matters that “may endanger young people’s well-being” in the 
company’s programming and film production.  Similarly in Rite Aid (avail. Mar. 24, 2015) the 
Staff concurred in the exclusion under Rule 14a-8(i)(7) of a proposal that requested the board 
add a new section to its nominating and governance committee charter to provide oversight on 
the decision to sell various products and services. Like the Proposal, the Comcast and Rite Aid 
proposals focused on the board’s oversight of specific risks related to that company’s ordinary 
business – programming and film product and the sale of products and services, respectively – 
neither of which raised a significant policy issue nor focused on either board’s overall 
management of risk. See also The Western Union Co. (avail. Mar. 14, 2011) (concurring in the 
exclusion of a proposal requesting the establishment of a board risk committee and a report by 
the committee on how the company was monitoring and controlling particular risks, where the 
subject matters of the risks involved ordinary business matters); Staff Legal Bulletin No. 14E 
(Oct. 27, 2009). Moreover, the Proposal is not even limited to Board oversight of customer 
matters.  The Proposal seeks “enhance[d] fiduciary oversight of matters relating to customer 
service and satisfaction.”  Under Delaware law (the state where the Company is incorporated), 
both directors and officers have fiduciary duties to the corporation.  Thus, the text of the 
Proposal includes the role of both the Board and management. For these reasons, the Proposal is 
not focused on the Board’s overall management of risk and is properly excludable under 
Rule 14a-8(i)(7). 

Thus, like the proposals in the precedent cited above that were excluded under 
Rule 14a-8(i)(7), the Proposal focuses on the Company’s ordinary business decisions regarding 
customer relations and does not focus on a significant policy issue, and therefore may be 
excluded 
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II. The Proposal May Be Excluded Pursuant To Rule 14a-8(i)(3) Because It Is 
Impermissibly Vague And Indefinite So As To Be Inherently Misleading. 

Rule 14-8(i)(3) permits the exclusion of a shareholder proposal if the proposal or 
supporting statement is contrary to any of the Commission’s proxy rules, including Rule 14a-9, 
which prohibits materially false or misleading statements in proxy soliciting materials. The Staff 
consistently has taken the position that a shareholder proposal is excludable under Rule 
14a-8(i)(3) when it is vague and indefinite so that “neither the stockholders voting on the 
proposal, nor the company in implementing the proposal (if adopted), would be able to determine 
with any reasonable certainty exactly what actions or measures the proposal requires.” Staff 
Legal Bulletin No. 14B (Sept. 15, 2004); see also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 
1961) (“[I]t appears to us that the proposal, as drafted and submitted to the company, is so vague 
and indefinite as to make it impossible for either the board of directors or the stockholders at 
large to comprehend precisely what the proposal would entail.”). 

We believe that neither shareholders nor the Company will be able to determine with any 
reasonable certainty exactly what actions or measures the Proposal requires because central to 
the Proposal are several vague and indefinite terms.  First, the Proposal asks that the requested 
report include “recommendations to shareholders” but fails to explain what these 
recommendations should address. For example, without explaining what shareholders should do 
with the recommendations, the meaning of the recommendations is unknown.  For example, the 
Proposal could mean that shareholders should be allowed to vote on the various “options for the 
board of directors.”  The reference to “recommendations” is even more vague given that the 
Board can unilaterally amend many of the “Company’s governance documents.”  As a result, if 
the recommendations are intended to give the shareholder the opportunity to express their views 
on the recommendations, it is worth noting that the Board would not be required to seek 
shareholder approval of the many “options” that the Board could decide to implement.  
Accordingly, it is unclear what options the report would be recommending to shareholders and 
how shareholders would be able to act upon these recommendations. 

Moreover, the Proposal seeks “enhance[d] fiduciary oversight of matters relating to 
customer service and satisfaction.”  However, the proposal does not sufficiently explain the 
meaning of either “enhance[d]” or “fiduciary oversight.”  As a result of the vague term 
“enhance,” different shareholders may have different views on the scope of action required in 
response to the Proposal.  In addition, as noted above, under Delaware law (the state where the 
Company is incorporated), both directors and officers have fiduciary duties to the corporation.  
Thus, the reference to “fiduciary” in the Proposal could be read as meaning that the Board should 
“amend our Company’s governance documents” to enhance the fiduciary oversight role played 
by both the Board and management.  However, the Supporting Statement advances a narrower 
definition of “fiduciary” as it only refers to directors as fiduciaries:  “As a fiduciary, our directors 
need to fix a crippled business model . . . .” In sum, the Proposal fails to identify and explain the 
scope of the possible amendments sought by the Proposal and, as a result, neither shareholders 
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nor the company will be able to determine with any reasonable certainty exactly what actions or 
measures the Proposal requires. 

The excludability of the Proposal is supported by Staff precedent.  For example, in The 
Boeing Co. (Recon.) (avail. Mar. 2, 2011), the Staff permitted the exclusion of a proposal asking 
Boeing to negotiate with senior executives to “request that they relinquish, for the common good 
of all shareholders, preexisting executive pay rights, if any, to the fullest extent possible.”  The 
Staff agreed that Boeing could exclude the proposal under Rule 14a-8(i)(3), noting “in particular 
[Boeing’s] view that the proposal does not sufficiently explain the meaning of ‘executive pay 
rights’ and that, as a result, neither stockholders nor the company would be able to determine 
with any reasonable certainty exactly what actions or measures the proposal requires.”  See also 
Altera Corp. (avail. Mar. 8, 2013) (concurring in the exclusion of a proposal requesting that the 
company’s “board take[] the steps necessary . . . to strengthen our weak shareholder right to act 
by written consent” as “vague and indefinite”); Staples, Inc. (avail. Mar. 5, 2012) (concurring in 
the exclusion of a proposal seeking to limit accelerated vesting of equity awards in the event of 
“termination” or a “change-in-control,” subject to “pro rata vesting,” where such terms were not 
defined); General Motors Corp. (avail. Mar. 26, 2009) (concurring with the exclusion of a 
proposal to “eliminate all incentives for the CEOS and the Board of Directors” where the 
proposal did not define “incentives”); Bank of America Corp. (avail. June 18, 2007) (concurring 
with the exclusion of a proposal calling for the board of directors to compile a report “concerning 
the thinking of the Directors concerning representative payees” as “vague and indefinite”); 
Prudential Financial Inc. (avail. Feb. 16, 2007) (concurring with the exclusion of a proposal 
requiring shareholder approval for certain “senior management incentive compensation 
programs” where the proposal failed to define these programs and other key terms); and Puget 
Energy, Inc. (avail. Mar. 7, 2002) (permitting exclusion of a proposal requesting that the 
company’s board of directors “take the necessary steps to implement a policy of improved 
corporate governance”). The Proposal therefore may properly be excluded under 
Rule 14a-8(i)(3) as vague and indefinite, because neither shareholders nor the Company can 
determine with any reasonable certainty what actions the Proposal seeks. 
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CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if the Company excludes the Proposal from its 2019 Proxy Materials.  

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject. Correspondence regarding this letter should 
be sent to shareholderproposals@gibsondunn.com. If we can be of any further assistance in this 
matter, please do not hesitate to call me at (202) 955-8287 or Mary E. Schaffner, Senior Vice 
President and Senior Company Counsel, at (612) 667-2367. 

Sincerely, 

Elizabeth A. Ising 

Enclosures 

cc:  Mary E. Schaffner, Senior Vice President and Senior Company Counsel 
Willie J. White, Vice President and Senior Counsel 
John C. Harrington, Harrington Investments, Inc. 

mailto:shareholderproposals@gibsondunn.com
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Wells Fargo Company 
Attn: Timothy J. Sloan, 
Chief Executive Officer 
420 Montgomery St 
San Francisco, CA 94104 

RE: Shareholder Proposal 

Dear Chief Executive Otlicer, 

As a shareholder in Wells Fargo, I, representing Harrington Investments, Inc. (HII), am filing the 
enclosed shareholder resolution pursuant to Rule 14a-8 of the General Rules and Regulations of 
the Securities Exchange Act of 1934 for inclusion in Wells Fargo's Proxy Statement for the 2019 
annual meeting of shareholders. 

HU is the beneficial ov'!ner of at least $2,000 worth of Wells Fargo stock. HII has held the 
requisite number of shares for over one year, and plan to hold sufficient shares in Wells Fargo 
through the date of the annual shareholders' meeting. In accordance with Rule l 4a-8 of the 
Securities Exchange Act of 1934, verification of mvnership is included in this packet. I or a 
representative will attend the stockholders' meeting to move the resolution as required by SEC 
rules. 

If you have any questions, I can be contacted at (707) 252-6166. 

President and CEO 
Harrington Investments, Inc. 

1001 2ND STREET, SUITE 325 NAPA, CAL!FORNIA 94559 707�252r6166 800·788··01.54 FAX 707-257··7923 

WWW. HARRINGTONINVESTMENTS.COM 

https://HARRINGTONINVESTMENTS.COM
https://800�788��01.54


WELLS FARGO 

Whereas, Wells Fargo has paid over $12.5 billion dollars in penalties since 2000; 

Whereas, our Company's employees opened as many as 3.5 million accounts using fictitious or 

unauthorized customer information, ultimately paying $185 million in penalties and $5 million to 

customers, including the termination of 5,300 employees; 

Whereas, our Company admitted forcing 800,000 people to take out redundant auto insurance 

from 2012 to 2017, setting aside $80 million for refunds and to compensate victims; 

Whereas, in 2017, the Ranking Member of the House Committee on Financial Services' report 

cited our Company as having a record of repeatedly and egregiously harming our customers, 

appearing that large monetary penalties have not been a sufficient deterrent to correct the 

continuing social harm created by our Bank; 

Whereas, the Federal Reserve in 2018 capped the bank's assets in an unprecedented 

enforcement action, ordering our Company to replace four of our directors, citing "widespread 

insurance abuse"; 

Whereas, our Company also settled for $1 billion in 2018 with the Consumer Financial 

Protection Bureau and the Office of the Comptroller of the Currency, for its failure to manage 

risk; 

Whereas, this past summer, our Company finalized a settlement of over $2 billion with the 

United States Department of Justice, where federally insured financial institutions lost billions of 

dollars investing in residential mortgage backed securities originated by Well Fargo; 

Whereas, the United States Department of Justice and the Securities and Exchange Commission 

is investigating our Company's Wealth Asset division for overcharging customers for seven 

years, requiring our Bank to refund $114 million to wealth management customers and $171 

million to foreign exchange clients; 

Whereas, in 2018, a retired justice of the New York State Supreme Court called for the death 

penalty for Wells Fargo, "revoking its corporate charter forever. .. "; 



Whereas, a recent editorial noted that our bank's reputational issues may be hurting commercial 

lending, our Company's competitors are pulling ahead and there" .. .is still no reason for 

investors to hold this stock"; 

Whereas, our Company is losing valued employees, company advisors and retail executives; 

Resolved: Shareholders request the board of directors commission an independent study, 

including recommendations to shareholders regarding options for the board of directors to amend 

our Company's governance documents to enhance fiduciary oversight of matters relating to 

customer service and satisfaction. The report should be produced at reasonable expense, exclude 

proprietary or legally privileged information and be published no later than October 1 '1, 2019. 

Supporting Statement 

It is apparent that our Company is rapidly losing its ability to compete in banking because of 

disregard for lawful conduct. As a fiduciary, our directors need to fix a crippled business model 

and restore Wells Fargo's reputation. 



October 15, 2018 
char/es 
SCH,VAB 

Wells Fargo Company 
Attn: Timothy J. Sloan, 
Chief Executive Officer 
420 Montgomery St 
San Francisco, CA 94104 

RE: Account 
HARRINGTON INVESTMENTS INC 

***

1001 2nd ST, STE 325 
NAPA,CA 

Dear Chief Executive Officer: 

This letter is to confirm that Charles Schwab is the record holder for the beneficial owner of the 
Harrington Investments, Inc. account and whieh holds in the account 100 shares of common 
stock in the Wells Fargo Company. These shares have been held continuously for at least one 
year prior to and including October 15, 2018. 

The shares arc held at Depository Trust Company under the Participant Account Name of 
Charles Schwab & Co., Ine., number 0164. 

This letter serves as confirmation that the account holder listed above is the beneficial 

owner of the above referenced stock. 

Should additional information be needed, please feel free to contact me directly at 877-393-1951 
between the hours of 11 :30am and 8:00pm EST. 

Advisor Services 
Charles Schwab & Co. Inc. 

Charles Schwab & Co., fnc. Member SIPC, 




