
Elizabeth Ising 
Direct: 202.955.8287 
Fax: 202.530.9631 
EIsing@gibsondunn.com 

February 3, 2020 

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 Brian Patrick Kariger Revocable Trust et al. 
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

In a letter dated December 27, 2019, we requested that the staff of the Division of 
Corporation Finance concur that our client, Wells Fargo & Company (the “Company”), 
could exclude from its proxy statement and form of proxy for its 2020 Annual Meeting of 
Shareholders a shareholder proposal (the “Proposal”) and statements in support thereof 
received from As You Sow on behalf of Brian Patrick Kariger Revocable Trust, K.F.P. A 
California Limited Partnership, and Yu & Ho Liv Tr Sep Prop, Benedictine Sisters of 
Cullman, Alabama, Presbyterian Church U.S.A., and Mercy Investment Services, Inc. 
(collectively, the “Proponents”). 

Enclosed as Exhibit A is a letter countersigned by As You Sow verifying that (i) As You 
Sow has the authority to withdraw on behalf of each of the Proponents and (ii) As You Sow 
has withdrawn the Proposal.  In reliance on this communication, we hereby withdraw the 
December 27, 2019 no-action request. 

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, 

Enclosures 

cc: Mary E. Schaffner, Wells Fargo & Company 
Danielle Fugere, As You Sow 



EXHIBIT A 







SANFORD J. LEWIS, ATTORNEY

______________________________________________________________________________ 
 PO Box 231 Amherst, MA 01004-0231 • sanfordlewis@strategiccounsel.net • (413) 549-7333  

January 16, 2020 

Via electronic mail 

Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 

Re:  Shareholder Proposal to Wells Fargo Inc. regarding issuing a report on 
GHG emissions reductions in line with the Paris Agreement's global 
temperature increase ceiling goal.   

Ladies and Gentlemen: 

As You Sow submitted a shareholder proposal to Wells Fargo & Company on behalf 
of Brian Patrick Kariger Revocable Trust, K.F.P, a California Limited Partnership, and 
Yu & Ho Liv Tr Sep Prop, Benedictine Sisters of Cullman, Alabama, Presbyterian 
Church U.S.A., and Mercy Investment Services, Inc. (collectively, the “Proponents”). 
I have been asked by the Proponents to respond to the letter dated December 27, 2019 
("Company Letter") sent to the Securities and Exchange Commission by Elizabeth 
Ising of Gibson Dunn. A copy of this letter is being emailed concurrently to Elizabeth 
Ising.  

The Company’s no-action request states plans are underway for it to publish on the 
Company's website the report requested by the proposal by January 30, 2020.  The 
Company Letter seeks exclusion of the proposal on the basis of substantial 
implementation, asserting that this action, combined with supplemental notification to 
the Staff of board action, will satisfy the requirements of the proposal.  

We are pleased to learn that the Board anticipates publishing the study requested by 
the proposal. Consistent with the Company’s stated intent to provide a supplement to 
the no action request when the report is published, we look forward to review of what 
the Company publishes in order to determine whether the report implements the 
Proposal.  

While, the Company letter puts forth a promise to address the current proposal in the 
future, promises to take action at a future date, whether that date is defined or not, do 
not constitute substantial implementation pursuant to Rule 14a-8(i)(10). See, for 
instance, The J.M. Smucker Company (May 9, 2011) (Staff disagreed with the 
company’s assertion that its commitment to publish a sustainability report in the 
coming year acted as “substantial implementation” of a proposal requesting 
sustainability reporting). See also Kohl’s Corporation (February 8, 2016), where the 
company’s public statement of intention to appoint an independent board chair in the 



______________________________________________________________________________ 
 PO Box 231 Amherst, MA 01004-0231 • sanfordlewis@strategiccounsel.net • (413) 549-7333  

future “whenever possible” — if the existing Chairman retired, or if an independent 
director were then available — failed to satisfy a shareholder proposal requesting that 
the Board ensure the Board Chair position be held by an independent director. 

The Proposal requests that the Company issue a report, at reasonable cost, outlining if 
and how it intends to reduce the GHG emissions associated with its lending activities 
in alignment with the Paris Agreement’s goal of maintaining global temperature rise 
below 1.5 degrees Celsius.  

Naturally, this is a context in which the proposal cannot be deemed to be substantially 
implemented until after the report becomes public. We look forward to the further 
correspondence from the Company. 

Sincerely, 

Sanford Lewis 



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



 

Office of Chief Counsel 
Division of Corporation Finance 
December 27, 2019 
Page 2 
 
 

THE PROPOSAL 

The Proposal states: 

Resolved:  Shareholders request that Wells Fargo issue a report, at reasonable cost, 
outlining if and how it intends to reduce the GHG emissions associated with its 
lending activities in alignment with the Paris Agreement’s goal of maintaining 
global temperature rise below 1.5 degrees Celsius. 

A copy of the Proposal, as well as related correspondence with the Proponents, is 
attached to this letter as Exhibit A.  

BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may 
properly be excluded from the 2020 Proxy Materials pursuant to Rule 14a-8(i)(10) upon 
confirmation that the Company has published on the Company’s website the requested report 
regarding if and how the Company intends to reduce the GHG emissions associated with its 
lending activities in alignment with the Paris Agreement’s goal of maintaining global 
temperature rise below 1.5 degrees Celsius (the “Report”).   

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(10) As Substantially Implemented. 

A. Background. 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy 
materials if the company has “substantially implemented” the proposal.  The Commission stated 
in 1976 that the predecessor to Rule 14a-8(i)(10) was “designed to avoid the possibility of 
shareholders having to consider matters which already have been favorably acted upon by the 
management.”  Exchange Act Release No. 12598 (July 7, 1976).  Originally, the Staff narrowly 
interpreted this predecessor rule and concurred with the exclusion of a proposal only when 
proposals were “‘fully’ effected” by the company.  See Exchange Act Release No. 19135 
(Oct. 14, 1982).  By 1983, the Commission recognized that the “previous formalistic application 
of [the Rule] defeated its purpose” because proponents were successfully avoiding exclusion by 
submitting proposals that differed from existing company policy in minor respects.  Exchange 
Act Release No. 20091, at § II.E.6. (Aug. 16, 1983) (“1983 Release”).  Therefore, in the 1983 
Release, the Commission adopted a revised interpretation of the rule to permit the omission of 
proposals that had been “substantially implemented,” and the Commission codified this revised 
interpretation in Exchange Act Release No. 40018, at n.30 (May 21, 1998).  Applying this 
standard, the Staff has noted that “a determination that the company has substantially 
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implemented the proposal depends upon whether [the company’s] particular policies, practices 
and procedures compare favorably with the guidelines of the proposal.”  Walgreen Co. (avail. 
Sept. 26, 2013); Texaco, Inc. (avail. Mar. 28, 1991).    

At the same time, a company need not implement a proposal in exactly the same manner 
set forth by the proponent.  In General Motors Corp. (avail. Mar. 4, 1996), the company 
observed that the Staff has not required that a company implement the action requested in a 
proposal exactly in all details but has been willing to issue no-action letters under the 
predecessor of Rule 14a-8(i)(10) in situations where the “essential objective” of the proposal had 
been satisfied.  The company further argued, “[i]f the mootness requirement [under the 
predecessor rule] were applied too strictly, the intention of [the rule]—permitting exclusion of 
‘substantially implemented’ proposals—could be evaded merely by including some element in 
the proposal that differs from the registrant’s policy or practice.”  For example, the Staff has 
concurred that companies, when substantially implementing a shareholder proposal, can address 
aspects of implementation on which a proposal is silent or which may differ from the manner in 
which the shareholder proponent would implement the proposal.  See, e.g., The Dow Chemical 
Company (avail. Mar. 18, 2014, recon. denied Mar. 25, 2014) (proposal requesting that the 
company prepare a report assessing short- and long-term financial, reputational and operational 
impacts that the legacy Bhopal disaster may reasonably have on the company’s Indian and global 
business opportunities and reporting on any actions the company intends to take to reduce such 
impacts); Hewlett-Packard Co. (avail. Dec. 11, 2007) (proposal requesting that the board permit 
shareholders to call special meetings was substantially implemented by a proposed bylaw 
amendment to permit shareholders to call a special meeting unless the board determined that the 
special business to be addressed had been addressed recently or would soon be addressed at an 
annual meeting); Johnson & Johnson (avail. Feb. 17, 2006) (proposal that requested the 
company to confirm the legitimacy of all current and future U.S. employees was substantially 
implemented because the company had verified the legitimacy of over 91% of its domestic 
workforce).  Therefore, if a company has satisfactorily addressed both the proposal’s underlying 
concerns and its “essential objective,” the proposal will be deemed “substantially implemented” 
and, therefore, may be excluded as moot.  See, e.g., Quest Diagnostics, Inc. (avail. Mar. 17, 
2016); Exelon Corp. (avail. Feb. 26, 2010); Anheuser-Busch Companies, Inc. (avail. Jan. 17, 
2007); ConAgra Foods, Inc. (avail. July 3, 2006); Johnson & Johnson (avail. Feb. 17, 2006); 
Talbots (avail. Apr. 5, 2002); Masco Corp. (avail. Mar. 29, 1999); The Gap, Inc. (avail. Mar. 8, 
1996).   

B. Anticipated Publication Of The Report Will Substantially Implement The 
Proposal. 

The Report will substantially implement the Proposal because, as described above, the 
Report will address the Proposal’s underlying concerns and essential objective consistent with 
Rule 14a-8(i)(10).  Before publication, the Report will be reviewed by the Company’s Board of 
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Directors.  The Company’s Board of Directors is scheduled to review the Report at an upcoming 
meeting, and the Company expects to then promptly publish the Report thereafter by January 30, 
2020.   

C. Supplemental Notification. 

We submit this no-action request now to address the timing requirements of  
Rule 14a-8(j).  We supplementally will notify the Staff and the Proponent after publication of the 
Report on the Company’s website, which is expected to occur by January 30, 2020.  The Staff 
consistently has granted no-action relief under Rule 14a-8(i)(10) where a company has notified 
the Staff of the actions expected to be taken that will substantially implement the proposal and 
then supplements its request for no-action relief by notifying the Staff after those actions have 
been taken.  See, e.g., United Continental Holdings, Inc. (avail. Apr. 13, 2018); United 
Technologies Corporation (avail. Feb. 14, 2018); The Southern Co. (avail. Feb. 24, 2017); 
Mattel, Inc. (avail. Feb. 3, 2017); The Wendy’s Co. (avail. Mar. 2, 2016); The Southern Co. 
(avail. Feb. 26, 2016); The Southern Co. (avail. Mar. 6, 2015); Visa Inc. (avail. Nov. 14, 2014); 
Hewlett-Packard Co. (avail. Dec. 19, 2013); Starbucks Corp. (avail. Nov. 27, 2012); DIRECTV 
(avail. Feb. 22, 2011); NiSource Inc. (avail. Mar. 10, 2008); Johnson & Johnson (avail. Feb. 19, 
2008) (each granting no-action relief where the company notified the Staff of its intention to 
omit a shareholder proposal under Rule 14a-8(i)(10) because the board of directors was expected 
to take action that would substantially implement the proposal, and the company supplementally 
notified the Staff of the board action).  

CONCLUSION 

Based upon the foregoing analysis and further details to be provided supplementally 
regarding how the Report compares favorably to the Proposal, we believe that upon confirmation 
of publication of the Report, the Proposal will have been substantially implemented.  Thus, we 
respectfully request that the Staff concur that it will take no action if the Company excludes the 
Proposal from its 2020 Proxy Materials in reliance on Rule 14a-8(i)(10).   

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  
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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 
Danielle Fugere, As You Sow 

 Sister Priscilla Cohen, OSB, Benedictine Sisters of Cullman, Alabama 
Rob Fohr, Presbyterian Church U.S.A. 
Caroline Boden, Mercy Investment Services, Inc. 
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