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December 29, 2023 

VIA ELECTRONIC SUBMISSION 

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 the AFL-CIO Equity Index Funds et al. 
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

This letter is to inform you that our client, Wells Fargo & Company (the 
“Company”), intends to omit from its proxy statement and form of proxy for its 2024 Annual 
Meeting of Shareholders (collectively, the “2024 Proxy Materials”) a shareholder proposal 
(the “Proposal”) and statements in support thereof (the “Supporting Statement”) received 
from the Segal Marco Advisors on behalf of AFL-CIO Equity Index Funds; SEIU 
Mastertrust; and United Church Funds (the “Proponents”). 

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 
2024 Proxy Materials with the Commission; and 

• concurrently sent a copy of this correspondence to the Proponents. 

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 
Proponents that if the Proponents elect to submit additional correspondence to the 
Commission or the Staff with respect to the Proposal, a copy of that correspondence should 
be sent at the same time to the undersigned on behalf of the Company pursuant to Rule 14a-
8(k) and SLB 14D.  
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THE PROPOSAL 

The Proposal states: 

RESOLVED: Shareholders urge the Board of Directors of Wells Fargo & 
Company (“Wells Fargo”) to commission and oversee an independent, third-
party assessment of Wells Fargo’s respect for the internationally recognized 
human rights of freedom of association and collective bargaining. The 
assessment should evaluate management interference when employees seek to 
form or join trade unions as well as recommend steps to remedy any practices 
that are inconsistent with Wells Fargo’s international human rights 
obligations. The assessment, prepared at reasonable cost and omitting legally 
privileged, confidential, or proprietary information, should be publicly 
disclosed on Wells Fargo’s website. 

A copy of the Proposal and the Supporting Statement, as well as correspondence with 
the Proponents relevant to this no-action request, is attached to this letter as Exhibit A.  

BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal 
may be excluded from the 2024 Proxy Materials pursuant to Rule 14a-8(i)(3) because it is 
impermissibly vague and indefinite so as to be inherently misleading. 

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because It Is Impermissibly 
Vague And Indefinite So As To Be Inherently Misleading. 

Rule 14a-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 or regulations, 
including Rule 14a-9, which prohibits materially false or misleading statements in proxy 
soliciting materials.  The Staff consistently has taken the position that vague and indefinite 
shareholder proposals are inherently misleading and therefore excludable under Rule 14a-
8(i)(3) because “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.”); Capital One Financial Corp. (avail. 
Feb. 7, 2003) (concurring with the exclusion under Rule 14a-8(i)(3) of a proposal where the 
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company argued that its shareholders “would not know with any certainty what they are 
voting either for or against”).  

A. The Proposal Is Excludable Under Rule 14a-8(i)(3) Because It Fails To Provide 
Sufficient Clarity Or Guidance Such That Shareholders And The Company Would 
Reach Different Conclusions Regarding Its Implementation.  

The Proposal requests that the Company’s board of directors (the “Board”) 
“commission and oversee an independent, third-party assessment of [the Company’s] respect 
for the internationally recognized human rights of freedom of association and collective 
bargaining,” including to “evaluate management interference when employees seek to form 
or join trade unions” and “recommend steps to remedy any practices that are inconsistent 
with [the Company’s] international human rights obligations.”  However, the scope and 
nature of the requested assessment is unclear.  Shareholders reading the words of the 
Proposal, such as “respect for,” “management interference,” “internationally recognized 
human rights”, and “international human rights obligations,” would not be able to identify 
the scope or nature of the assessment on which they are voting.  Similarly, if shareholders 
were to vote in favor of the Proposal, the Company would be unable to ascertain the scope of 
the assessment that shareholders requested as the Proposal is materially vague and indefinite.  

The Proposal is similar to the shareholder proposal in Fuqua Industries, Inc. (avail. 
Mar. 12, 1991), where the Staff permitted exclusion of a proposal under Rule 14a-8(i)(3) that 
sought to prohibit “any major shareholder . . . which currently owns 25% of the Company 
and has three board seats from compromising the ownership of the other stockholders,” 
where the meaning and application of such terms as “any major shareholder,” 
“assets/interest” and “obtaining control” would be subject to differing interpretations.  In 
Fuqua, the company argued that the ambiguities in the proposal would render the proposal 
materially misleading since “any action ultimately taken by the [c]ompany upon 
implementation [of the proposal] could be significantly different from the actions envisioned 
by the shareholders voting on the proposal.”  See also Apple Inc. (avail. Dec. 22, 2021) 
(concurring with the exclusion under Rule 14a-8(i)(3) of a proposal as vague and indefinite 
when it requested that the company take steps necessary to become a “public benefit 
corporation” where the Staff noted that “the proposal creates uncertainty regarding the 
statutory form the Company must take to implement the proposal”); Microsoft Corp. (avail. 
Oct. 7, 2016) (concurring with the exclusion of a proposal where “neither shareholders nor 
the company would be able to determine with any reasonable certainty exactly what actions 
or measures the proposal requires”).  Here, like in Fuqua, the ambiguous scope and nature of 
the requested assessment could lead to materially different, reasonable interpretations.  In 
this regard, the Proposal is unclear as to what would be evaluated as part of an assessment of 
the Company’s “respect for the internationally recognized human rights of freedom of 
association and collective bargaining” (emphasis added).  An assessment of “respect for” 
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human rights could be interpreted to encompass a number of different, widely varied scopes 
of review: a determination as to whether the Company has publicly or internally 
acknowledged such rights (e.g., verbally, in written statements); whether the Company has or 
should adopt a policy related to such rights (e.g., agreeing to abide by certain standards); 
confirmation that the Company has a record of actions adhering to certain standards in its 
own operations; whether the Company encourages or discourages the exercise of such rights; 
whether the Company has taken action in its community or elsewhere to support or foster 
such rights; a confirmation the Company has not violated such rights or has processes in 
place to prevent violations; and many other variations.  The Supporting Statement only 
broadens the range of actions that fall within the scope of the requested assessment.  The 
Supporting Statement asserts that the Company’s policies are “silent” on obligations to 
respect human rights, which could imply that the Proposal is now seeking some sort of action 
from the Company, but there is no indication of what this action is.  Further, the Supporting 
Statement’s criticism that the Company’s Chief Executive Officer would “not commit to 
remain neutral” implies that it could be inaction that the Proposal seeks.  In this regard, 
neither the Proposal, nor the Supporting Statement, clarify the nature or scope of the 
requested third-party assessment of the Company’s “respect for” certain rights.  As such, 
shareholders would not be able to determine the scope of the assessment, and could not be 
expected to make an informed decision on the merits of the Proposal.  Moreover, the 
Company would be unable to effectively respond to shareholder support of the Proposal 
because shareholders would read and interpret the Proposal differently. 

B. The Proposal Is Excludable Under Rule 14a-8(i)(3) Because It Fails To Define 
Other Key Terms. 

The Staff has routinely concurred with the exclusion of proposals that fail to define 
key terms or otherwise fail to provide sufficient clarity or guidance to enable either 
shareholders or the company to understand how the proposal would be implemented.  For 
example, in Apple Inc. (Zhao) (avail. Dec. 6, 2019), the Staff recently concurred that a 
company could exclude, as vague and indefinite, a proposal that recommended that the 
company “improve guiding principles of executive compensation,” but failed to define or 
explain what improvements the proponent sought to the “guiding principles.”  The Staff 
noted that the proposal “lack[ed] sufficient description about the changes, actions or ideas for 
the [c]ompany and its shareholders to consider that would potentially improve the guiding 
principles” and concurred with exclusion of the proposal as “vague and indefinite.”  See also 
The Walt Disney Co. (Grau) (avail. Jan. 19, 2022) (concurring with the exclusion under  
Rule 14a-8(i)(3) as vague and indefinite a proposal that requested a prohibition on 
communications by or to cast members, contractors, management or other supervisory 
groups within the Company of “politically charged biases regardless of content or purpose,” 
where the Staff stated that “in applying this proposal to the Company, neither shareholders 
nor the Company would be able to determine with reasonable certainty exactly what actions 
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or measures the Proposal requests”); The Boeing Co. (avail. Feb. 23, 2021) (concurring with 
the exclusion of a proposal requiring that 60% of the company’s directors “must have an 
aerospace/aviation/engineering executive background” where such phrase was undefined); 
AT&T Inc. (avail. Feb. 21, 2014) (concurring with the exclusion of a proposal requesting a 
review of policies and procedures related to the “directors’ moral, ethical and legal fiduciary 
duties and opportunities,” where such phrase was undefined); The Boeing Co. (Recon.) 
(avail. Mar. 2, 2011) (concurring with the exclusion under Rule 14a-8(i)(3) of a proposal 
because it failed to “sufficiently explain the meaning of ‘executive pay rights’”); 
International Paper Co. (avail. Feb. 3, 2011) (concurring with the exclusion under Rule 14a-
8(i)(3) of a proposal that requested the adoption of a particular executive stock ownership 
policy because it did not sufficiently define “executive pay rights”); Verizon 
Communications Inc. (avail. Feb. 21, 2008) (concurring with the exclusion under Rule 14a-
8(i)(3) of a proposal because it failed to define certain critical terms, such as “Industry Peer 
Group” and “relevant time period”).  

Here, the Proposal requests an assessment of the Company’s “respect for the 
internationally recognized human rights of freedom of association and collective 
bargaining.”  The Proposal fails to define the nature and scope of those rights, which are a 
central facet of the Proposal and inherently broad, vague, and indefinite as their 
interpretation varies widely based on the specific context in which they are used.  The 
Supporting Statement refers to “the International Labour Organization’s Declaration on 
Fundamental Principles and Rights at Work” (the “ILO Declaration”) and “the United 
Nations’ Universal Declaration of Human Rights” (the “UN Declaration”), but only as 
sources that recognize the rights to collective bargaining and freedom of association, not as 
sources that define them (or as standards against which the Company could be assessed).  
The Proposal’s request that the assessment include “steps to remedy any practices that are 
inconsistent with [the Company’s] international human rights obligations” further adds to 
the uncertain scope of the Proposal and the rights to be assessed because it appears to shift 
the assessment to a much broader set of rights.  This is mirrored by the Supporting 
Statement’s summary of the Company’s “Priority Recommendations of the Wells Fargo 
Human Rights Impact Assessment and Actions in Response” (the “HRIA”), which included 
a recommendation that the Company “consider prioritizing the issuance of a comprehensive 
human rights policy and providing training to the bank’s leadership and senior management 
regarding the [United Nations Guiding Principles on Business and Human Rights]” (the 
“UNGPs”) (emphasis added).  These sources similarly expand the potential scope of the 
review because the HRIA and the UNGPs discuss an extensive range of different types of 
human rights and related obligations beyond freedom of association and collective 
bargaining alone.  For example, the HRIA1 discusses recommendations related to customer 

                                                 
1 Available at https://www08.wellsfargomedia.com/assets/pdf/about/corporate-responsibility/human-rights-
impact-assessment.pdf.  
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remediation, fair compensation, safe workplaces free from retaliation and discrimination, 
unethical behavior, diversity, equity, and inclusion, racial equity, low-wage and vulnerable 
workers, modern slavery prevention, environmental stewardship, community investment, fair 
lending, and civil rights.  The UNGPs similarly refer to internationally recognized human 
rights as, at a minimum, all of those included in the International Bill of Human Rights2 and 
the ILO Declaration,3 which together address more than 40 different types of human rights 
(of which freedom of association and collective bargaining are only two).  Other human 
rights encompassed by these standards include issues such as gender equality, fair trials, 
privacy, forced labor, exploitation of children, health and safety, education, public affairs, 
peaceful assembly, expression, and discrimination.  As a result, the conclusion as to what 
human rights would be subject to the Proposal’s assessment and recommendations, if 
adopted, could reasonably vary as between the Company and shareholders. 

The Supporting Statement also alleges that the Company’s current statements and 
policies are “silent on [the Company’s] obligations to respect these internationally 
recognized human rights.”  However, the Company’s Human Rights Statement4 sets forth 
that the Company’s efforts with regard to human rights “are guided by” the UN Declaration 
and the UNGPs.  In the Company’s most recent proxy statement filing,5 it has further 
described that “[its] policies are designed to comply with applicable local laws related to 
freedom of association and collective bargaining, including laws with respect to non-
interference.”  By ignoring these disclosures, it is therefore unclear what definition of the 
Company’s “international human rights obligations”—the standard by which the Company is 
to be assessed—is applicable for the requested assessment.  Both the Company and 
shareholders would therefore struggle to understand how the requested assessment could 
evaluate whether Company practices are inconsistent with human rights obligations if the 
Proposal’s intended meaning of the term “international human rights obligations” cannot be 
reasonably established. 

Even if the Company attempts to narrow the scope of the Proposal to human rights 
associated with only the freedom of association and collective bargaining, the Proposal 
remains too vague and indefinite a request.  As addressed in section A above, it is unclear 
what would be evaluated as part of an assessment of the Company’s “respect for” such 
rights.  The Proposal’s term “management interference” is also vague and indefinite.  The 
Proposal does not define what may constitute “management interference” with employees 

                                                 
2 Available at https://www.ohchr.org/en/what-are-human-rights/international-bill-human-rights.  
3 Available at https://www.ilo.org/wcmsp5/groups/public/---ed_norm/---
declaration/documents/normativeinstrument/wcms_716594.pdf.  

4 Available at https://www.wellsfargo.com/assets/pdf/about/corporate-responsibility/human-rights-
statement.pdf.  

5 Available at https://www.sec.gov/ix?doc=/Archives/edgar/data/72971/000119312523071373/ 
d399928ddef14a.htm.  
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seeking to form or join trade unions.  Shareholders voting on the Proposal may interpret 
“management interference” to mean conducting unfair labor practices in violation of 
applicable law; however, since the Supporting Statement notes that “Wells Fargo would not 
commit to remain neutral if Wells Fargo’s employees seek to unionize” (emphasis added), 
the Proposal could also be interpreted to suggest that “management interference” is anything 
short of a commitment by the Company to remain neutral if Wells Fargo’s employees seek to 
unionize.  In this regard, the proposal is similar to the proposal in NYNEX Corp. (avail. Jan. 
12, 1990).  In NYNEX Corp., the proposal requested that the company not interfere in 
government policies of foreign nations.  In concurring with the exclusion of the proposal as 
vague and indefinite, the Staff specifically noted that the company would be required to 
make a highly subjective determination concerning what constitutes “interference” without 
guidance from the proposal.  See also Bank of America Corp. (avail. Feb. 25, 2008) 
(concurring with the exclusion of a proposal requesting a moratorium on activities that 
“support” MTR coal as vague and indefinite).  

The failure to resolve these ambiguities in the Proposal render it so vague as to be 
materially misleading since “any action ultimately taken by the [c]ompany upon 
implementation [of the proposal] could be significantly different from the actions envisioned 
by the shareholders voting on the proposal.”  Fuqua Industries, Inc.  In this respect, the 
Proposal’s request could reasonably be interpreted to comprise many types of actions and 
obligations, from an assessment of the Company’s compliance with its own internal policies 
on a narrow category of human rights to compliance with applicable labor laws to an 
assessment analyzing a range of actions (or indications of inaction) the Company has taken 
(or not taken) to support, uphold, or interfere with a wide range of various types of human 
rights as defined by multiple international standards.  

As the Proposal does not provide any explanation or context for the meaning of these 
critical terms, which are necessary to understand the nature and scope of the requested 
assessment, shareholders would have no ability to make a reasonable assessment of the 
Proposal, and the inherent ambiguity as to what exactly would and would not constitute 
“management interference” would make it impossible for the Company to reasonably 
determine how to implement the assessment.  And without any specificity as to what the 
Proposal is asking shareholders to vote on, shareholders would have difficulty determining 
whether to vote “for” or “against” the Proposal, and neither the shareholders nor the 
Company would be able to determine with reasonable certainty what further actions or 
measures should be taken with regard to this Proposal.  If shareholders were to approve the 
Proposal pursuant to their individual interpretations, the Company would have no consistent 
direction or guidelines with respect to how the Proposal should be implemented.  The Board 
would then have to choose among multiple reasonable interpretations for implementing the 
Proposal, any one of which could be very different from what the shareholders approving the 
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Proposal envisioned.  Accordingly, the Proposal is inherently vague and indefinite and is 
excludable under Rule 14-8(i)(3).  

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 2024 Proxy Materials 
pursuant to Rule 14a-8(i)(3).   

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 (212) 351-2309 or Mara Garcia 
Kaplan, Senior Vice President, Senior Company Counsel, Corporate Governance & 
Securities, at (651) 263-3117.  

Sincerely, 
 

 

Lori Zyskowski 
 
 
Enclosures 
 
cc:  Mara Garcia Kaplan, Senior Vice President, Senior Company Counsel Corporate 

Governance & Securities 
Maureen O’Brien, Segal Marco Advisors 
Sarah Reed, AFL-CIO Equity Index Funds c/o The Bank of New York Mellon 
Megan Sweeney, SEIU MasterTrust 
Matthew Illian, United Church Funds 
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RESOLVED: Shareholders urge the Board of Directors of Wells Fargo & Company (“Wells 
Fargo”) to commission and oversee an independent, third-party assessment of Wells Fargo’s 
respect for the internationally recognized human rights of freedom of association and 
collective bargaining. The assessment should evaluate management interference when 
employees seek to form or join trade unions as well as recommend steps to remedy any 
practices that are inconsistent with Wells Fargo’s international human rights obligations. The 
assessment, prepared at reasonable cost and omitting legally privileged, confidential, or 
proprietary information, should be publicly disclosed on Wells Fargo’s website. 
 
SUPPORTING STATEMENT  

Freedom of association and collective bargaining are internationally recognized human rights 

according to the International Labour Organization’s Declaration on Fundamental Principles 

and Rights at Work and the United Nations’ Universal Declaration of Human Rights. However, 

Wells Fargo’s Human Rights Statement, Code of Ethics and Business Conduct, and Supplier 

Code of Conduct are silent on Wells Fargo’s obligations to respect these internationally 

recognized human rights.  

In February 2022, Wells Fargo published “Priority Recommendations of the Wells Fargo Human 

Rights Impact Assessment and Actions in Response” that summarized a human rights impact 

assessment performed by a third party law firm. The recommendations stated “Wells Fargo 

should consider prioritizing the issuance of a comprehensive human rights policy and providing 

training to the bank’s leadership and senior management regarding the [United Nations Guiding 

Principles on Business and Human Rights].”  

In 2022, Wells Fargo CEO Charles Scharf told Congress that Wells Fargo would not commit to 

remain neutral if Wells Fargo’s employees seek to unionize.1 In 2023, various unfair labor 

practice charges were pending before the National Labor Relations Board alleging that Wells 

Fargo had violated its employees’ rights.2 Wells Fargo has agreed to settle one of these unfair 

labor practice charges.3 Meanwhile, a Wells Fargo internal presentation revealed that 

management has been tracking employees’ union organizing efforts.4 

This resolution may help address human rights risks at Wells Fargo’s operations in other 

countries. Wells Fargo’s largest international operations are in India and the Philippines. The 

2023 ITUC Global Rights Index rated India and the Philippines as countries with no guarantee of 

rights, explaining that such countries are “the worst countries in the world to work in. While the 

legislation may spell out certain rights, workers have effectively no access to these rights and are 

therefore exposed to autocratic regimes and unfair labour practices.”5 

 

 
1“Wells Fargo to Beef Up Labor Relations Staff Amid Union Campaign,” Bloomberg Law, June 26, 2023, 

https://news.bloomberglaw.com/banking-law/wells-fargo-to-beef-up-labor-relations-staff-amid-union-campaign. 
2“Wells Fargo Illegally Restricted Union Activism, US Labor Board Officials Allege,” Bloomberg,  August 10, 

2023, https://www.bloomberg.com/news/articles/2023-08-10/wells-fargo-bank-illegally-restricted-union-activism-

nlrb-officials-allege.  
3 “Wells Fargo Reaches Settlement in Union Retaliation Case,” Bloomberg Law, May 3, 2023, 

https://news.bloomberglaw.com/banking-law/wells-fargo-reaches-settlement-in-union-retaliation-case. 
4  “Wells Fargo Privately Worries Union “Resurgence” Could Reach Its Workers Next,” Bloomberg, April 17, 2023, 

https://www.bloomberg.com/news/articles/2023-04-17/wells-fargo-privately-worries-union-resurgence-could-reach-

its-workers-next.  
5 2023 ITUC Global Rights Index, International Trade Union Confederation, 2023, https://www.ituc-csi.org/ituc-

global-rights-index-2023. 




