WELLS FARGO & COMPANY
GOVERNANCE AND NOMINATING COMMITTEE CHARTER

PURPOSE:

The purpose of the Governance and Nominating Committee (“GNC”) is to assist the Board of
Directors (“Board”) in fulfilling its responsibilities to oversee governance, social and public
responsibility, and other matters related to the composition of the Board and its committees and
the Company’s corporate governance practices, including by:

e identifying individuals qualified to become Board members, and to recommend to the Board
nominees for director;

e recommending to the Board a determination of each outside director’s “independence”
under applicable rules and guidelines;

e recommending to the Board director nominees for each committee;

e recommending to the Board the corporate governance guidelines applicable to the
Company;

e overseeing an annual review of the Board’s performance;

e reviewing from time-to-time director compensation and recommend any changes for
approval of the Board;

e overseeing the Company’s engagement with shareholders and other interested parties
concerning governance, social and public responsibility, and other related matters;

e overseeing the Company’s significant strategies, policies, and programs on social and public
responsibility matters as well as government relations;

e overseeing social impact matters, including community development and reinvestment
activities and sustainability strategy; and

e overseeing reputation risk related to the GNC’s responsibilities described in this Charter.

MEMBERSHIP AND MEETINGS:

The GNC consists of a minimum of three members and meets regularly at least four times per year.
Special meetings may be called in accordance with the By-Laws or resolutions adopted by the Board.
GNC members are appointed by the Board and may be replaced by the Board. Each GNC member
shall be determined by the Board to be “independent” under the requirements of the New York
Stock Exchange (“NYSE”).

To ensure appropriate oversight of risks related to governance, social and public responsibility, and
related matters without unnecessary duplication, the Chairs of the GNC and each of the other Board
committees communicate as they deem advisable. While the Risk Committee assists the Board in
overseeing risk across the Company, including with respect to environmental sustainability and
climate change, the GNC Chair and other members of the GNC, as appropriate, are expected to bring
to the attention of the Risk Committee Chair any risks that such committee members believe should
be discussed by the Risk Committee.



AUTHORITY AND RESPONSIBILITIES:

1. The GNC shall have the sole authority to retain and terminate any search firm to be used to
identify director candidates and shall have sole authority to approve the search firm’s fees
and other retention terms. The GNC shall also have authority to obtain advice and assistance
from internal or external legal, accounting, or other advisors at the Company’s expense
without prior permission of the Board or management.

2. The GNC shall identify individuals believed to be qualified as candidates to serve on the
Board, consistent with criteria approved by the Board, and recommend to the Board the
selection of candidates for all directorships to be filled by the Board or by the shareholders
at an annual or special meeting. In identifying candidates or nominees for director, or
evaluating individuals recommended by shareholders, the GNC shall determine, in its sole
discretion, whether an individual meets the minimum qualifications approved by the Board
and will consider the current composition of the Board and the interplay of the candidate’s
or nominee’s experience, education, skills, background, and other qualities and attributes
with those of the other Board members, as well as such other factors as the GNC deems
appropriate.

3. The GNCshall review and make recommendations, as the GNC deems appropriate, regarding
the size of the Board and matters relating to the retirement of Board members.

4. The GNCshall consider any offer to resign from a member of the Board and, after considering
any factors or other information as the GNC considers appropriate and relevant, recommend
to the Board the action to be taken on the tendered resignation.

5. The GNC Chair shall review any request from a member of the Board to serve as an officer,
general partner, director or chair of the board of an outside for-profit enterprise, or as a
member of the audit committee of any other public company board; in the case of a request
by the GNC Chair, the Board Chair (or other independent director) shall review such request.
The results of any such review shall be provided to the GNC at its next regularly scheduled
meeting.

6. The GNC shall periodically evaluate the Board’s leadership structure and annually
recommend a member of the Board to serve as the Board’s Chair.

7. The GNC shall recommend members of the Board to serve on the committees of the Board,
giving consideration to the criteria for service on each committee as set forth in the charter
for such committee, as well as to any other factors the GNC deems relevant, recommend
members of the Board to serve as the Chair of the committees of the Board, and recommend
changes to the Board’s committee structure and responsibilities, including recommending
changes to committee charters, as it deems advisable.

8. The GNC shall annually review and assess the adequacy of the corporate governance
guidelines of the Company and recommend any proposed changes to the Board for approval.
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The GNC shall oversee and report to the Board an annual evaluation of the Board’s
performance.

The GNC shall review and recommend a determination to the Board with respect to each
outside director’s “independence” under the requirements of the NYSE and other applicable
laws and regulations and the categorical standards under the Company’s corporate

governance guidelines.

The GNC shall review from time-to-time director compensation and recommend any
changes for approval of the Board.

The GNC shall, on an annual basis, review and approve in advance (or, if advance approval is
not feasible, approve via ratification) transactions involving the Company and (i) any member
of the Board and/or his or her immediate family members or related entities, (ii) any
executive officer of the Company and/or his or her immediate family members or related
entities, or (iii) any beneficial owner of more than five percent of the Company’s common
stock and/or such shareholder’s immediate family members or related entities, in each case
as required under the Wells Fargo & Company Related Person Transaction Policy and
Procedures.

The GNC shall oversee the Company’s engagement with stockholders and other interested
parties concerning governance and other related matters, and shall work with the Board’s
other committees on such engagement regarding matters subject to the oversight of such
other committees.

The GNC shall review shareholder proposals related to governance, social and public
responsibility, and other matters overseen by the GNC and recommend a response.

The GNC shall oversee the Company’s significant strategies, policies, and programs on social
and public responsibility matters, including environmental sustainability, climate change, and
human rights.

The GNC shall oversee the Company’s significant Government Relations strategies, policies,
and programs. The GNC will monitor and receive updates on significant public policy and
legislative developments, the Company’s political activities and contributions, significant
lobbying priorities, and principal trade association memberships and initiatives.

The GNC shall oversee the Company’s community development and reinvestment activities
and performance.

The GNC shall oversee the Company’s social impact and sustainability strategy and impacts
through the support of non-profit organizations by the Company or a Company-sponsored
charitable foundation.

The GNC shall monitor the state of the Company’s relationships and enterprise reputation
with external stakeholders on social and public responsibility matters.
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20. The GNC may, in its discretion, form and delegate all or a portion of its authority to
subcommittees.

21. The GNC shall perform such other duties and responsibilities as may be directed by the Board
or required by applicable laws, rules, or regulations.

22. The GNC shall document and maintain records of its proceedings, and shall make regular
reports to the Board summarizing the matters reviewed and actions taken at each GNC
meeting.

23. The GNC shall review and assess the adequacy of this Charter annually. The GNC may
recommend amendments to this Charter at any time to the Board for approval. The GNC

shall annually review its own performance.
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