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December 26, 2024 
 

VIA ONLINE 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 Catholic Diocese of Fort Worth  
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” or 
“Wells Fargo”), intends to omit from its proxy statement and form of proxy for its 2025 
Annual Meeting of Shareholders (collectively, the “2025 Proxy Materials”) a shareholder 
proposal (the “Proposal”) and statement in support thereof (the “Supporting Statement”) 
received from Catholic Diocese of Fort Worth (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 2025 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. 
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THE PROPOSAL 

The Proposal states: 

Resolved: Shareholders request the Board of Directors conduct an evaluation 
and issue a report within the next year, at reasonable cost and excluding 
proprietary information and disclosure of anything that would constitute an 
admission of pending litigation, evaluating how excluding religious charities 
from its employee-gift match program impacts the risks related to religious 
discrimination against employees. 

The Supporting Statement elaborates on the subject of the Proposal by asserting 
that, according to a third-party survey which purports to assess companies’ practices but in 
which the Company did not participate, “61% of scored companies exclude or threaten to 
exclude religious organizations from their employee-match programs for the organizations’ 
religious status or advocacy” and that “This includes Wells Fargo.” The Supporting 
Statement also alleges that the Company prohibits any employee-directed grants to 
religious organizations. As discussed below, this assertion, which serve as the premise for 
the Proposal, is false.   

A copy of the Proposal and the Supporting Statement is attached to this letter as 
Exhibit A.  

BASES FOR EXCLUSION 

For the reasons discussed below, the Proposal properly may be excluded from the 
2025 Proxy Materials pursuant to:  

• Rule 14a-8(i)(3) because the Proposal is materially false and misleading; and 

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

ANALYSIS 

Wells Fargo encourages employees to contribute to the communities where they live 
and work and supports employee philanthropy through programs designed to encourage 
employee giving. As part of the Company’s overall employee benefits package, eligible 
Wells Fargo employees can utilize the Community Care Portal provided by the Company to 
support eligible charities through personal financial giving (via credit card or payroll 
deduction) and can also record volunteer hours to participate in Wells Fargo’s Community 
Care Grants Program (the “Grants Program”). Under the Grants Program, Wells Fargo 
employees can qualify for grants (the “Community Care Grants”) of up to $2,000 per year for 
such personal giving or volunteering, which they can then direct to eligible charities of their 
choice using the Company’s Community Care Portal. The Grants Program is funded and 



 

Office of Chief Counsel 
Division of Corporation Finance 
December 26, 2024 
Page 3 

 

 
governed by the Wells Fargo Foundation, an affiliate of Wells Fargo. As of December 2024, 
the Community Care Portal includes more than one million eligible organizations—including 
thousands of religious organizations—and employees can choose to direct to one or more 
of these organizations the Community Care Grants they have earned through eligible 
personal finance giving or volunteer activities. 

In February 2024, the Company changed its policy to allow both houses of worship 
and religiously affiliated institutions (together, “religious organizations”) to be eligible for 
Community Care Grants. Under the current policy, Community Care Grants can be directed 
to organizations that meet certain criteria, including for example, charities that primarily 
qualify as tax-exempt 501(c)(3) organizations, and that are in compliance with applicable 
laws. The Company uses a third-party administrator to assist with running the Community 
Care Portal, and the administrator determines the qualified organizations based on this 
criteria. In addition, organizations may be ineligible if they present additional risk, including 
reputational and operational risk, to Wells Fargo, as determined by the Company’s 
management-level Public Affairs Risk & Control Committee.  

None of the criteria for eligible charities are based on religious status, and these 
conditions apply to all organizations under the Grants Program, whether or not they are 
denominated as religious organizations. Put another way, these conditions do not preclude 
religious organizations from becoming eligible for Community Care Grants.   

I. The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because It Is 
Materially False And Misleading.  

Rule 14a-8(i)(3) provides that a company may exclude a shareholder proposal from 
its proxy materials 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.” Specifically, Rule 14a-9 provides that 
no solicitation shall be made by means of any proxy statement “containing any statement 
which, at the time and in light of the circumstances under which it is made, is false or 
misleading with respect to any material fact, or which omits to state any material fact 
necessary in order to make the statements therein not false or misleading.” In Staff Legal 
Bulletin No. 14B (Sept. 15, 2004), the Staff stated that exclusion under Rule 14a-8(i)(3) may 
be appropriate where “the company demonstrates objectively that a factual statement is 
materially false or misleading.”   

The Staff consistently has concurred with the exclusion under Rule 14a-8(i)(3) of 
entire shareholder proposals that contain statements that are materially false or misleading 
when those statements are central to the proposal. For example, in NETGEAR, Inc. (avail. 
Apr. 9, 2021, recon. denied Apr. 23, 2021), the Staff concurred with the exclusion under 
Rule 14a-8(i)(3) of a proposal regarding the ability of shareholders to call special meetings. 
The proposal requested that the company “take the steps necessary to . . . give holders with 
an aggregate of 15% net long of [the company’s] outstanding common stock the power to 
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call a special shareowner meeting.” In support of its request, the proposal’s supporting 
statement asserted, “[o]ur company only allows a majority of the Board, the Chairman of the 
Board, the Chief Executive Officer or the President to call a special meeting, whereas 
Delaware law provisions allow shareholders holding 10% of outstanding shareholder [sic] to 
call such meetings.” Contrary to this assertion that the company did not already allow 
shareholders to call special meetings, the company’s bylaws in fact permitted shareholders 
owning at least 25% of the voting power of the company’s stock to call a special meeting of 
shareholders. The company argued that the proposal’s false statements regarding the 
company’s existing special meeting right were material because shareholders would accept 
them as true and consider them when determining how to vote on the proposal. After 
concurring that the entire proposal could be excluded under Rule 14a-8(i)(3), the Staff 
explained in its denial of the proponent’s request for reconsideration that the proposal 
created a false impression about the company’s existing special meeting right and therefore 
contained a materially false and misleading statement. See also Ferro Corp. (avail. Mar. 17, 
2015) (concurring with the exclusion of a proposal requesting that the company 
reincorporate in Delaware based on misstatements of Ohio law, which improperly suggested 
that the shareholders would have increased rights if Delaware law governed the company 
instead of Ohio law); General Electric Co. (avail. Jan. 6, 2009) (concurring with the 
exclusion of a proposal under which any director who received more than 25% in “withheld” 
votes would not be permitted to serve on any key board committee for two years because 
the company did not typically allow shareholders to withhold votes in director elections); 
Johnson & Johnson (avail. Jan. 31, 2007) (concurring with the exclusion of a proposal 
where the proposal concerned an advisory vote to approve the compensation committee 
report because it contained misleading implications about SEC rules concerning the 
contents of the report); State Street Corp. (avail. Mar. 1, 2005) (concurring with the 
exclusion of a proposal requesting shareholder action pursuant to a section of state law that 
had been recodified and was thus no longer applicable); Duke Energy Corp. (avail. Feb. 8, 
2002) (concurring with the exclusion of a proposal that urged the company’s board to “adopt 
a policy to transition to a nominating committee composed entirely of independent directors 
as openings occur” because the company had no nominating committee). 

The Staff likewise has applied this approach with proposals that were not addressing 
corporate governance matters but which were premised on false statements. For example, 
in ConocoPhillips (avail. Mar. 13, 2012), the proposal recommended that the company’s 
board of directors commission an audit of “the compliance controls failing to prevent Foreign 
Corrupt Practice Act (‘FCPA’) violations” by the company’s chairman in a factual context 
described in the proposal. The company argued that the proposal could be omitted under 
Rule 14a-8(i)(3) because it was premised on an accusation without factual basis that the 
company’s chairman had engaged in unlawful conduct. The Staff concurred that the 
proposal could be excluded under Rule 14a-8(i)(3). Similarly, in General Magic, Inc. (avail. 
May 1, 2000), the Staff concurred with the exclusion of a proposal requesting that the 
company make “no more false statements” to its shareholders because the proposal 
created the false impression that the company tolerated dishonest behavior by its 
employees when in fact the company had corporate policies to the contrary.   
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Here, like in NETGEAR, ConocoPhillips and the other precedents cited above, the 

Proposal is premised on a false and misleading claim that the Grants Program “excludes or 
threatens to exclude religious organizations from [the program] for the organizations’ 
religious status or advocacy,” that the Company “pick[s] and choose[s] certain viewpoints” 
and “screen[s] out some or all religious charities” from participation in the program, and that 
the Company otherwise “does not support employee philanthropy for religious employees 
on equal terms with non-religious employees.” Each of these statements is objectively and 
fundamentally false. Not only is the Proposal premised on these false assertions, but this 
false premise is embedded in the Resolved clause of the Proposal, which misleadingly 
requests that the Company “evaluat[e] how excluding religious charities from its employee-
gift match program impacts the risks related to religious discrimination against employees,” 
when, in fact, there is no such exclusion.   

The materiality under Rule 14a-8(i)(3) of these false and misleading assertions is 
shown by NETGEAR. There, the company’s bylaws allowed shareholders’ ability to call 
special meetings subject to conditions that were different than, and more restrictive than, 
what was requested in the proposal. However, because the proposal’s supporting statement 
asserted that the company did not allow shareholders to call a special meeting under any 
circumstance, the Staff concurred that the proposal was false and misleading. Similarly 
here, the Grants Program allows employees to direct the Community Care Grants to 
religious organizations subject to conditions that the Proponent might not agree with, but the 
Supporting Statement and the premise of the Proposal are false and misleading by 
asserting that the Grants Program does not allow any contributions to religious 
organizations due to the organizations’ religious status. Such organizations can, and 
thousands have, qualified to receive Community Care Grants under the Company’s Grants 
Program because they adhere to certain criteria, none of which are based on religious 
status. For example, they are tax-exempt 501(c)(3) organizations and are in compliance 
with applicable laws, as determined by the third-party administrator that runs the Community 
Care Portal.  

The false statements in the Supporting Statement are material to, and would 
materially affect, how shareholders would view and might vote on the Proposal if it were to 
appear in the Company’s proxy statement, since they form the very premise for and are 
embedded in the Resolved clause of the Proposal itself. The materiality of statements in a 
proposal’s supporting statement is demonstrated by the court’s holding in Express Scripts 
Holding Co. v. Chevedden, 2014 WL 631538, at *4 (E.D. Mo. Feb. 18, 2014). There, in the 
context of a proposal that sought to separate the positions of chief executive officer and 
chairman, the court ruled that, “when viewed in the context of soliciting votes in favor of a 
proposed corporate governance measure, statements in the proxy materials regarding the 
company’s existing corporate governance practices are important to the stockholder’s 
decision whether to vote in favor of the proposed measure” and therefore are material. 
Analogous to Express Scripts, the statements discussed above are misleading because 
they materially misstate the Company’s existing practices related to Grants Program, which 
are important to a shareholder’s decision in whether to vote for a report assessing the 
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impacts of such practices. Specifically, the statements convey the false impression that the 
Grants Program excludes religious organizations, which, as in Express Scripts, are material 
because shareholders would assume them to be true and would consider them in the 
context of determining how to vote on the Proposal.   

The premise of and Resolved clause of the Proposal are false and would 
impermissibly and materially mislead shareholders, just like the proposals in NETGEAR, 
General Magic and the other precedent discussed above. By falsely suggesting that the 
Company’s Grants Program excludes matching contributions to religious organizations and 
requesting an evaluation on “how [this exclusion] impacts the risks related to religious 
discrimination against employees,” the Proposal materially misrepresents the Grants 
Program and would mislead voting shareholders. Accordingly, the Proposal is excludable 
under Rule 14a-8(i)(3) for containing materially false and misleading statements that violate 
Rule 14a-9. 

II. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because The 
Proposal Relates To The Company’s Ordinary Business Operations. 

A. Background On The Ordinary Business Standard. 

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder 
proposal that relates to the company’s ordinary business operations. According to the 
Commission’s release accompanying the 1998 amendments to Rule 14a-8, the term 
“ordinary business” does not “refer[] to matters that are . . . 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 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.”  

The 1998 Release identified two central considerations that underlie this policy. Id. 
The first of those considerations is 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.” Id. The Commission stated that examples of tasks 
that implicate the ordinary business standard include “the management of the workforce, 
such as the hiring, promotion, and termination of employees, decisions on production quality 
and quantity, and the retention of suppliers.” Id. The second consideration relates to “the 
degree to which the proposal seeks to ‘micro-manage’ the company by probing too deeply 
into matters of a complex nature upon which shareholders, as a group, would not be in a 
position to make an informed judgment.” Id., citing Exchange Act Release No. 12999 (Nov. 
22, 1976) (the “1976 Release”).  
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When assessing proposals under Rule 14a-8(i)(7), the Staff considers the terms of 

the resolution and its supporting statement as a whole. See Staff Legal Bulletin No. 14C, 
part D.2 (June 28, 2005) (“SLB 14C”) (“In determining whether the focus of these proposals 
is a significant social policy issue, we consider both the proposal and the supporting 
statement as a whole.”). A shareholder proposal being framed in the form of a request for a 
report does not change the nature of the proposal. The Commission 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 proposed report is within the ordinary business of the issuer. See 
Exchange Act Release No. 20091 (Aug. 16, 1983); Johnson Controls, Inc. (avail. Oct. 26, 
1999) (“Where the subject matter of the additional disclosure sought in a particular proposal 
involves a matter of ordinary business . . . it may be excluded under [R]ule 14a-8(i)(7).”). 

Likewise, a proposal’s request for a review of certain risks also does not preclude 
exclusion if the underlying subject matter of the proposal is ordinary business. In Staff Legal 
Bulletin No. 14E (Oct. 27, 2009) (“SLB 14E”), the Staff explained that when evaluating 
shareholder proposals requesting an evaluation of risks, “[R]ather than focusing on whether 
a proposal and supporting statement relate to the company engaging in an evaluation of 
risk, we will instead focus on the subject matter to which the risk pertains or that gives rise 
to the risk,” and “we will consider whether the underlying subject matter of the risk 
evaluation involves a matter of ordinary business to the company.” Consistent with its 
positions in SLB 14E, the Staff has repeatedly concurred with the exclusion under Rule 14a-
8(i)(7) of shareholder proposals seeking risk assessments when the subject matter 
concerns ordinary business operations. See, e.g., Netflix, Inc. (Mar. 14, 2016) (permitting 
exclusion under Rule 14a-8(i)(7) of a proposal that requested a report describing how 
company management identifies, analyzes, and oversees reputational risks related to 
offensive and inaccurate portrayals of Native Americans, American Indians, and other 
indigenous peoples, how it mitigates these risks, and how the company incorporates these 
risk assessment results into company policies and decision-making, noting that the proposal 
related to the ordinary business matter of the “nature, presentation and content of 
programming and film production”); FedEx Corp. (avail. July 11, 2014) (concurring with the 
exclusion of a proposal asking the board to report on how the company could “better 
respond to reputational damage from its association with the Washington D.C. NFL 
franchise team name controversy,” which involved ordinary business matters—i.e., the 
manner in which the company advertises its products and services). 

B. The Proposal Is Excludable Because It Relates To General Employee 
Benefits.  

The Proposal directly relates to general employee benefits because the primary 
focus of the Proposal is on how the Company conducts its Grants Program, a component of 
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the Company’s overall benefits package, and, as such, the Proposal is excludable under 
Rule 14a-8(i)(7).1   

The Staff consistently has concurred with the exclusion of shareholder proposals 
under Rule 14a-8(i)(7) when the proposal relates to the design and terms of employee 
benefit or employee compensation arrangements. In Exelon Corp. (avail. Feb. 21, 2007), 
the proposal requested the implementation of rules and regulations that would forbid the 
company’s executives from establishing incentive bonuses requiring the reduction of retiree 
benefits in order to meet such incentive bonuses. The Staff concurred with the exclusion 
noting that the proposal “relat[es] to [the company’s] ordinary business operations (i.e., 
general employee benefits).” See also Dollar Tree, Inc. (avail. May 2, 2022) (concurring with 
the exclusion of a proposal requesting a report on business strategy risks related to labor 
market pressure, which was expected to include discussion regarding incentives, including 
wage and benefits); Delta Air Lines, Inc. (avail. Mar. 27, 2012) (“Delta 2012”) (concurring 
with the exclusion of a proposal to prohibit payment under incentive programs for 
management or executive officers unless an appropriate process to fund retirement 
accounts of Delta pilots was established and noting that the proposal was an “ordinary 
business matter of employee benefits”); Southern Co. (avail. Jan. 19, 2011) (concurring with 
exclusion of a proposal requesting that the company’s employees and retirees be allowed 
an active vote in the provision of their prescription drug benefits); Apache Corp. (avail. Mar. 
5, 2008) (concurring with the exclusion of a proposal which included a request for efforts by 
the company to prohibit discrimination in the allocation of employee benefits on the basis of 
sexual orientation or gender identity); ConocoPhillips (avail. Feb. 2, 2005) (concurring with 
the exclusion of a proposal to eliminate pension plan offsets as ordinary business 
operations relating to employee benefits); International Business Machines Corp. (Jaracz) 
(avail. Jan. 2, 2001) (concurring with the exclusion of a proposal requesting cost of living 
allowances to the company’s retiree pensions as ordinary business operations relating to 
employee benefits).   

Setting aside the false assertions and premise in the Proposal and Supporting 
Statement, the Proposal is similar to the foregoing precedents in that it seeks to evaluate 
and second-guess the terms on which Wells Fargo conducts a global employee benefit 
program. As noted above, Wells Fargo provides the Grants Program as part of its overall 
benefits package, in part to support employee philanthropy and encourage employee giving. 
The Supporting Statement reflects that the focus of the Proposal is on employee benefits, 
stating that “[o]ne of the best ways” the Company can “attract the most qualified talent . . . 

 
1   If the assertions in the Proposal were accurate, the Proposal nonetheless would be excludable 

under Rule 14a-8(i)(7), as the Staff has long concurred that proposals relating to a company’s 
charitable contributions to specific types of organizations are excludable under Rule 14a-8(i)(7) 
because they delve into the detail of how a company administers its charitable giving program 
and do not raise significant social policy issues. See., e.g., BellSouth Corp. (avail. Jan. 17, 2006) 
(concurring that a proposal requesting that the board make no direct or indirect contribution from 
the company to any legal fund used in defending any politician was excludable under Rule 14a-
8(i)(7) because it related to “contributions to specific types of organizations”). 
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[and] promote a diverse and vibrant business culture” is by “supporting employee 
philanthropy.” Therefore, a consideration of the Company’s employee benefits program, 
through an examination of the Grants Program, is essential to the Proposal’s request to 
“evaluat[e] how excluding religious charities from [the Grants Program] impacts the risks 
related to religious discrimination against employees.” As such, the Proposal focuses on a 
quintessentially routine employee benefits matter and therefore is excludable under Rule 
14a-8(i)(7) as relating to the Company’s ordinary business operations. 

C. The Proposal Is Excludable Because It Relates To The Company’s General 
Legal Compliance. 

The Supporting Statement observes that the Company is “required to comply with 
many laws prohibiting discrimination against employees based on their religious status and 
views,” and asserts that the Company “may be legally exposed if it does not support 
employee philanthropy for religious employees on equal terms with non-religious 
employees.” And the Proposal itself seeks a report on “the risks” related to what the 
Supporting Statement inaccurately asserts is “religious discrimination against employees.” 
Thus, while the Proposal primarily focuses on the operation of the Company’s employee 
benefit program, it frames that focus as raising a legal risk and a question about the 
Company’s legal compliance risks.  

The Staff has consistently concurred with the exclusion of proposals concerning a 
company’s legal compliance program as relating to matters of ordinary business pursuant to 
Rule 14a-8(i)(7). See, e.g., Navient Corp. (avail. Mar. 26, 2015, recon. denied Apr. 8, 2015) 
(concurring with the exclusion of a proposal requesting “a report on the company’s internal 
controls over student loan servicing operations, including a discussion of the actions taken 
to ensure compliance with applicable federal and state laws” as “concern[ing] a company’s 
legal compliance program”); Yahoo! Inc. (avail. Apr. 3, 2012) (concurring with the exclusion 
of a proposal that requested the company perform due diligence to minimize damaging 
results and prevent future abuses regarding transactions involving the Yahoo! Human 
Rights Fund that the supporting statement described as “unethical and potentially unlawful 
activities” that involved the “valuable corporate assets in Alibaba” that could subject the 
company to “legal actions and financial penalties, and place the reputation, assets and stock 
values of the [c]ompany at risk” because “[p]roposals that concern a company’s legal 
compliance program are generally excludable under [R]ule 14a-8(i)(7)”); Sprint Nextel Corp. 
(avail. Mar. 16, 2010, recon. denied Apr. 20, 2010) (concurring with the exclusion of a 
proposal requesting that the board explain why it has failed to adopt an ethics code 
designed to, among other things, promote securities law compliance since proposals 
relating to “adherence to ethical business practices and the conduct of legal compliance 
programs are generally excludable under [R]ule 14a-8(i)(7)”); The AES Corporation (avail. 
March 13, 2008) (concurring with the exclusion of a proposal seeking “an independent 
investigation of management’s involvement in the falsification of environmental reports” as 
relating to the company’s “general conduct of a legal compliance program”); The Coca-Cola 
Co. (avail. Jan. 9, 2008) (concurring with the exclusion of a proposal seeking an annual 
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report comparing independent laboratory tests of the company’s product quality against 
applicable national laws and the company’s global quality standards because the proposal 
related to the ordinary business matter of the “general conduct of a legal compliance 
program”); Halliburton Co. (avail Mar. 10, 2006) (concurring with exclusion of a proposal 
requesting a report on policies and procedures to reduce or eliminate the reoccurrence of 
certain violations and investigations as relating to ordinary business operations “(i.e., 
general conduct of a legal compliance program)”).  

Here, as with the proposals in Navient Corp. and The Coca-Cola Co. cited above, 
the Proposal seeks a report on risks from operation of an employee benefit program that the 
Proponent asserts may violate applicable law. See also Raytheon Co. (avail. Mar. 25, 2013) 
(concurring with the exclusion of a proposal requesting a report on “the board’s oversight of 
the company’s efforts to implement the provisions of the Americans with Disabilities Act, the 
Fair Labor Standards Act, and the Age Discrimination in Employment Act” with the Staff 
noting that proposals concerning a company’s legal compliance program are generally 
excludable under Rule 14a-8(i)(7)); Corning Inc. (avail. Jan. 25, 2012) (concurring with the 
exclusion of a proposal that requested an investigation into “the alleged ‘hostile work 
environment’ for the Information Technology division” of the company, with the Staff noting 
that “[p]roposals that concern a company’s legal compliance program are generally 
excludable under [R]ule 14a-8(i)(7)”); FedEx Corp. (avail. July 14, 2009) (concurring with the 
exclusion of a proposal requesting a report on “the compliance of both the [c]ompany and its 
contractors with state and federal laws governing proper classification of employees and 
independent contractors” on the grounds that proposals concerning a legal compliance 
program are generally excludable under Rule 14a-8(i)(7)).   

Determinations regarding the compliance of employee benefit programs, particularly 
programs that operate on a worldwide basis, with applicable law require complex analysis, 
extensive knowledge and understanding of the employment laws and regulations in multiple 
jurisdictions, and judgments as to the appropriate policies and programs applicable to the 
Company’s employees. These matters are multifaceted, complex, and based on factors that 
are not appropriate for shareholder voting, reflecting the varied legal jurisdictions and 
competitive and highly regulated landscapes in which the Company operates. The 
Proposal’s request to have the Company report on whether an employee benefit program is 
being operated in a discriminatory manner that poses legal risks seeks to interject 
shareholders into management of complex considerations that are integral to the day-to-day 
operation of the Company and thus relates squarely to the Company’s ordinary business 
operations and is properly excludable under Rule 14a-8(i)(7).  

D. The Proposal Does Not Focus On Any Significant Social Policy Issue That 
Transcends The Company’s Ordinary Business Operations. 

In the 1998 Release, the Commission reaffirmed the standards for when proposals 
are excludable under the “ordinary business” provision that the Commission initially 
articulated in the 1976 Release. In the 1998 Release, the Commission also distinguished 
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proposals pertaining to ordinary business matters that are excludable under Rule 14a-8(i)(7) 
from those that “focus on” significant social policy issues. The Commission stated, 
“proposals relating to [ordinary business] matters but focusing on sufficiently significant 
social policy issues (e.g., significant discrimination matters) generally would not be 
considered to be excludable, because the proposals would transcend the day-to-day 
business matters and raise policy issues so significant that it would be appropriate for a 
shareholder vote.” 1998 Release. When assessing proposals under Rule 14a-8(i)(7), the 
Staff considers the terms of the resolution and its supporting statement as a whole. See 
SLB 14C.  

In Staff Legal Bulletin No. 14L (Nov. 3, 2021) (“SLB 14L”), the Staff stated that it “will 
realign its approach for determining whether a proposal relates to ‘ordinary business’ with 
the standard the Commission initially articulated in [the 1976 Release] . . . and which the 
Commission subsequently reaffirmed in the 1998 Release.” In addition, the Staff stated that 
it will focus on the issue that is the subject of the shareholder proposal and determine 
whether it has “a broad societal impact, such that [it] transcend[s] the ordinary business of 
the company.” The Staff noted further that “proposals squarely raising human capital 
management issues with a broad societal impact would not be subject to exclusion solely 
because the proponent did not demonstrate that the human capital management issue was 
significant to the company” (citing to the 1998 Release and Dollar General Corp. (avail. Mar. 
6, 2020) and providing “significant discrimination matters” as an example of an issue that 
transcends ordinary business matters).   

Here, the Proposal requests a report on how the Company purportedly excludes 
religious organizations from its Grants Program and how that purported exclusion “impacts 
the risks related to religious discrimination against employees.” In doing so, the Proposal 
seeks information concerning the operation of a routine employee benefit program, with a 
focus on whether Wells Fargo is conducting this program in a way that the Proponent may 
not view as most effective. Despite references to the important topic of religious freedom, 
the focus of the Proposal is not on the issue of religious discrimination in the workplace 
generally, but instead on the way in which the Company administers an employee benefit 
arrangement, which traditionally relates to ordinary business matters. 

Consistent with long-established Staff precedent, merely referencing topics in 
passing that might raise significant social policy issues in a different context, but which have 
only tangential implications for the issues that constitute the central focus of a proposal, do 
not transform an otherwise ordinary business proposal into one that transcends ordinary 
business. To this end, the Staff has frequently concurred that a proposal which touches, or 
may touch, upon significant social policy issues is nonetheless excludable if the proposal 
does not focus on such issues. For example, in Delta 2012, the Staff noted that “although 
the proposal mentions executive compensation, the thrust and focus of the proposal is on 
the ordinary business matter of employee benefits.” Here, similar to Delta 2012, nothing 
about the Proposal focuses on a significant policy issue beyond day-to-day employee-
benefit related matters incidental to the Company’s ordinary business operations. See also 



 

Office of Chief Counsel 
Division of Corporation Finance 
December 26, 2024 
Page 12 

 

 
Walmart Inc. (avail. Apr. 8, 2019) (concurring with the exclusion of a proposal requesting 
that the board prepare a report evaluating the risk of discrimination that may result from the 
company’s policies and practices for hourly workers taking absences from work for personal 
or family illness because it related to the company’s ordinary business operations, i.e., the 
company’s management of its workforce, and “[did] not focus on an issue that transcends 
ordinary business matters”); Amazon.com, Inc. (Domini Impact Equity Fund and the New 
York State Common Retirement Fund) (avail. Mar. 28, 2019) (concurring with the exclusion 
of a proposal requesting a report on the company’s “analysis of the community impacts of 
[the company’s] operations” where although the proposal might have touched on significant 
inequality concerns, the proposal was so broadly worded that the Staff concurred that the 
proposal did not focus on any single issue that transcended the company’s ordinary 
business); PetSmart, Inc. (avail. Mar. 24, 2011) (concurring with the exclusion of a proposal 
requesting that the board require suppliers to certify that they had not violated animal 
cruelty-related laws, finding that while animal cruelty is a significant social policy issue, the 
scope of laws covered by the proposals was too broad). 

More recently, in Fox Corp. (avail. Sept. 19, 2024), where the company received a 
proposal requesting a report on the social impact and risks to the company from 
inadequately distinguishing between news content and opinion content and the viability and 
benefits of such public differentiation, the company argued that “potential social policy 
implications in a proposal does not qualify as ‘focusing’ on such issues, even if the social 
policies happen to be the subject of substantial public focus.” The Staff concurred with the 
exclusion of the proposal under Rule 14a-8(i)(7). Likewise, in Shake Shack Inc. (avail. Apr. 
23, 2024), the Staff concurred in the exclusion of a proposal requesting details about the 
company’s claims that its chicken products were hormone-free. The company argued that 
the proposal was not focused on animal health but instead focused on the company’s 
marketing and advertising of its chicken products, which related to the company’s ordinary 
business. Similarly, in The Coca-Cola Co. (avail. Mar. 6, 2024), the Staff concurred with the 
exclusion under Rule 14a-8(i)(7) of a proposal requesting that the company “move toward 
more healthy products,” because the proposal was not focused on addressing public health 
concerns but instead questioned the manner in which the company was pursuing those 
goals, asserting that the company “has addressed this topic until now solely by focusing on 
sugar and calorie reduction,” which the proponent viewed as “insufficient.”  

Just as in Fox, Coca-Cola and the other precedents cited above, where the 
proposals reference topics that could implicate significant policy issues, but focus on a 
routine aspect of the management of the company, the Proposal likewise focuses not on a 
significant social policy issue (such as religious discrimination) but instead incorrectly takes 
that topic as its premise and focuses on alleged concerns relating to the operation of the 
Grants Program. The Staff’s guidance in SLB 14L does not affect the excludability of the 
Proposal because, unlike Dollar General, the Proposal does not raise significant 
discrimination matters or board-oversight of human capital issues and does not focus on 
any other issue “with a broad societal impact” such that it transcends ordinary business 
matters. Instead, the Proposal is concerned with the Company’s management of a specific 
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employee benefit. Thus, as with the precedents cited above, the Proposal may properly be 
excluded under Rule 14a-8(i)(7).  
 

E. The Proposal Is Excludable Because It Seeks To Micromanage The 
Company. 

The 1998 Release states that micromanagement “may come into play in a number of 
circumstances, such as where the proposal involves intricate detail, or seeks to impose 
specific . . . methods for implementing complex policies.” In SLB 14L, the Staff stated that 
not all “proposals seeking detail or seeking to promote timeframes” constitute 
micromanagement and that going forward the Staff “will focus on the level of granularity 
sought in the proposal and whether and to what extent it inappropriately limits discretion of 
the board or management.” To that end, the Staff stated that this “approach is consistent 
with the Commission’s views on the ordinary business exclusion, which is designed to 
preserve management’s discretion on ordinary business matters but not prevent 
shareholders from providing high-level direction on large strategic corporate matters.” SLB 
14L (emphasis added).2 

In SLB 14L, the Staff also stated that, in order to assess whether a proposal probes 
matters that are “too complex” for shareholders, as a group, to make an informed judgment, 
it may consider “the sophistication of investors generally on the matter, the availability of 
data, and the robustness of public discussion and analysis on the topic.” The Staff stated 
that it would also consider “references to well-established national or international 
frameworks when assessing proposals related to disclosure” as indicative of topics that 
shareholders are well-equipped to evaluate. Id. 

 
2   While the Proposal does not focus on a significant social policy issue that transcends the 

Company’s ordinary business operations, a proposal may be excluded under Rule 14a-8(i)(7) if it 
seeks to micromanage a company regardless of whether it implicates a significant policy issue or 
topic that transcends a company’s ordinary business. See Staff Legal Bulletin No. 14E (Oct. 27, 
2009), at note 8, citing the 1998 Release for the standard that “a proposal [that raises a 
significant policy issue] could be excluded under Rule 14a-8(i)(7), however, if it seeks to micro-
manage the company by probing too deeply into matters of a complex nature upon which 
shareholders, as a group, would not be in a position to make an informed judgment.” For 
example, since the issuance of SLB 14L, the Staff concurred with the exclusion of proposals 
addressing how companies interact with their shareholders on significant social policy issues 
because the proposals sought to micromanage how the companies addressed those policy 
issues. See The Kroger Co. (Domini Impact Equity Fund) (avail. Apr. 25, 2023) (concurring with 
the exclusion of a proposal that micromanaged the company even though the objective of the 
proposal was to “mitigate severe risks of forced labor and other human rights violations in the 
[c]ompany’s produce supply chain”); Amazon.com (avail. Apr. 7, 2023), recon. denied (avail. Apr. 
20, 2023) (concurring with the exclusion of a proposal addressing climate change goals due to 
micromanagement); Chubb Limited (Green Century Equity Fund) (avail. Mar. 27, 2023) (same).  
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In assessing whether a proposal seeks to micromanage a company’s ordinary 

business operations, the Staff evaluates not just the wording of the proposal but also the 
action called for by the proposal and the manner in which the action called for under a 
proposal would affect a company’s activities and management discretion. For example, in 
Merck & Co., Inc. (avail. Mar. 29, 2023), the proposal requested the company list the 
recipients of corporate charitable contributions of $5,000 or more on its website, along with 
the material limitations, if any, and/or the monitoring of the contributions and its uses, if any, 
that the company undertakes. The proponent of that proposal emphasized that the proposal 
was intended to cover the company’s employee charitable matching gift contributions. As 
such, the company stated that the company’s matching funds program is a broad-based 
employee benefit in which thousands of the company’s employees based in the U.S. and 
Puerto Rico participate each year, and that preparing the report requested would be 
burdensome and impractical, and would inappropriately interfere with the operation of the 
program. The Staff concurred that the proposal accordingly was excludable under Rule 14a-
8(i)(7), as it impermissibly sought to micromanage the company.  

In Delta Air Lines, Inc. (avail. Apr. 24, 2024), the company received a proposal 
requesting the company to report on “expenditures that are intended or could be viewed as 
intended to dissuade employees from joining or supporting unions.” The company argued 
that the information required by the proposal would delve deeply into ordinary business 
operations, noting that workforce management matters are “multi-faceted, complex and 
based on a range of considerations, and they are the subject of laws of multiple states and 
foreign countries.” The Staff concurred with the exclusion of the proposal, noting that the 
proposal “[sought] to micromanage the company.” See also, Deere & Co. (avail. Jan. 3, 
2022) and The Coca-Cola Co. (avail. Feb. 16, 2022) (both involving a broadly phrased 
request that required detailed and intrusive actions to implement); Verizon Communications, 
Inc. (National Center for Public Policy Research) (avail. Mar. 17, 2022) (concurring with the 
exclusion of a proposal requesting the company to annually publish the written and oral 
content of diversity, inclusion, equity, or related employee training materials because it 
probed too deeply into matters of a complex nature). Moreover, “granularity” is only one 
factor evaluated by the Staff. As stated in SLB 14L, the Staff focuses “on the level of 
granularity sought in the proposal and whether and to what extent it inappropriately limits 
discretion of the board or management.”  

Just as with the precedents cited above, the Proposal seeks to micromanage the 
Company by directing that the Company evaluate its decisions regarding how it manages a 
broad-based, global employee benefit program, specifically, focusing on the terms and 
conditions that the Company has determined to include in the execution of its Grants 
Program. The Supporting Statement notes, “Wells Fargo can partially address [religious 
discrimination] by allowing employees to direct matching gifts to religious charities.” This 
directly implicates the Company’s decisions regarding how it manages its Grants Program, 
including its criteria for organizations eligible to receive a Community Care Grant, the 
determination of which involves complex factors such as reputational and operational risk, 
tax considerations and the potential impacts on employee relations, customer relations and 
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brand reputation, among others. These evaluations regarding a program that spans 
hundreds of thousands of employees, millions of charitable organizations and numerous 
jurisdictions require judgments and considerations that draw on management’s day-to-day 
business experience and assessment of numerous possible consequences and impacts, 
and do not involve standards that shareholders at large are appropriately positioned to 
evaluate.   

Thus, just as in Merck & Co. and the other precedents cited above, the Proposal 
does not provide “high-level direction on large strategic corporate matters” (emphasis 
added) but instead seeks to micromanage the Company by probing too deeply into a 
complex matter regarding the Company’s choice of terms and conditions regarding its 
Grants Program, a matter that is too complex for shareholders, as a group, to make an 
informed judgment. The Proposal thereby micromanages how the Company manages its 
employee benefits and accordingly is excludable under Rule 14a-8(i)(7).   

CONCLUSION 

Based upon the foregoing analysis, the Company intends to exclude the Proposal 
from its 2025 Proxy Materials, and we respectfully request that the Staff concur that the 
Proposal may be excluded under Rule 14a-8. 

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 Amanda 
Simmons, Senior Counsel, Wells Fargo Legal Department, at (212) 214-7701. 

Sincerely, 
 

 
Lori Zyskowski 
  
 
Enclosures 
 
cc: Emma Bailey, Corporate Secretary, Wells Fargo Legal Department 

Janet McGinness, Associate General Counsel, Wells Fargo Legal Department 
Amanda Simmons, Senior Counsel, Wells Fargo Legal Department 
Pia de Solenni, SThD, IWP Capital, LLC 
Bishop Michael F. Olson, Catholic Diocese of Fort Worth 
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