City of Philadelphia

(Bill No. 120432)
AN ORDINANCE

Authorizing the City Treasurer, on behalf of the City, to enter into an agreement with
Wells Fargo Bank, N.A. for provision of payroll banking services to the City, under
certain terms and conditions.

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY ORDAINS:

SECTION 1. The Office of the City Treasurer, on behalf of the City, is hereby
authorized to enter into an amendment agreement (the “Amendment Agreement”) with
Wells Fargo Bank, N.A. (formerly Wachovia Bank, N.A.) (“Wells Fargo”), substantially
in the form set forth in Exhibit A, pursuant to which Wells Fargo shall continue to
provide payroll banking services to the City, under certain terms and conditions.

SECTION 2. The City Solicitor shall include in said Amendment Agreement
such terms and conditions as she may deem necessary to protect the interests of the City.

SECTION 3. The fair lending plan required by Section 19-201(8)(c)(ii) is
attached hereto as Exhibit B.

Explanation:
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EXHIBIT A
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May 2012 F. Dutchie (vw)

Contract Number 1020403-03 City of Philadelphia
Original Contract Number 1020403 City Treasurer Office

STANDARD AMENDMENT AGREEMENT

THIS STANDARD AMENDMENT AGREEMENT (“Amendment
Agreement”) is made as of this ____day of , 2012, and effective the 1st day
of July 2012 (the “Effective Date”), by and between THE CITY OF
PHILADELPHIA (the “City”), by and through its City Treasurer’s Office
(“Department”), and WELLS FARGO BANK, N.A., formerly known as WACHOVIA
BANK (“Provider”), a national association with its principal place of business located at
1600 John F. Kennedy Boulevard, 4 Penn Center, Suite 810, Philadelphia, Pennsylvania
19103.

BACKGROUND

The City and Provider entered into a certain Contract, Contract Number
1020403,
dated November 5, 2009, for an Initial Term from July 1, 2009 through June 30, 2010,
which Contract includes the General Provisions, the Provider Agreement and any and all
exhibits and attachments thereto (collectively, the “Base Contract”), wherein Provider
agreed to render various Services to the City in accordance therewith; and

The City and Provider entered into an Amendment to the Base Contract,
Contract Number 1020403-01, dated October 7, 2010, for the period July 1, 2010 to June
30, 2011, to add an Additional Term of twelve (12) months; and

The City and Provider entered into an Amendment to the Base Contract,
as amended, Contract Number 1020403-02, dated September 15, 2011, for the period
July 1, 2011 to June 30, 2012, to add an Additional Term of twelve (12) months; and

The City and Provider desire to enter into an Amendment to the Base
Contract, as amended, Contract Number 1020403-03, for the period July 1, 2012 to June
30, 2013, to add an Additional Term of twelve (12) months.

The City and Provider have agreed to amend certain terms and conditions
of the Base Contract, as amended, as set forth herein.
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In consideration of the mutual obligations set forth herein, and each
intending to be legally bound, the City and Provider covenant and agree as of the
Effective Date as follows:
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ARTICLE I: AMENDMENTS TO THE CONTRACT

With the exception of the following amendments set forth in this
Amendment Agreement, and subject to councilmanic appropriation of funds, the terms
and conditions of the Base Contract, as amended, shall be and remain in full force and
effect:

11 Definitions.
Capitalized terms not otherwise defined herein shall have the meanings set
forth in the Base Contract, as amended.

1.2 Term.
The Base Contract, as amended, is amended to add an Additional Term,
commencing July 1, 2012 and expiring June 30, 2013.

1.3  Other Amendments.
The Base Contract, as amended, is amended, in accordance with the
Exhibit listed below, which is attached to this Amendment Agreement and incorporated
in the Base Contract, as amended, by reference:
S.A.A.-1: Exceptions to the General Provisions

IN WITNESS WHEREOF, the Parties, intending to be legally bound by
all of the Contract Documents, have caused this Amendment Agreement to be executed
by their respective duly authorized officers as of the date in the heading of this
Amendment Agreement.

THE CITY OF PHILADELPHIA

Through:  The City Treasurer’s

Office

APPROVED AS TO FORM
SHELLEY R. SMITH, CITY SOLICITOR By:
Per Title:

FRANCIOIS A. DUTCHIE
Divisional Deputy City Solicitor

WELLS FARGO BANK, N.A.
CORPORATE SEAL.: FORMERLY KNOWN AS
WACHOVIA BANK

By:

Title:

President or Vice-President
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Attest:

Title:

(Ass’t) Secretary or (Ass’t)
Treasurer
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EXHIBIT S AA.-1

EXCEPTIONS TO THE GENERAL PROVISIONS
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EXHIBIT S AA-1

EXCEPTIONS TO THE GENERAL PROVISIONS

Article 14, Section 14.1 of the General Provisions is hereby amended to read as
follows:

14.1 Non-Discrimination; Fair Practices. This Contract is entered into
under the terms of the Philadelphia Home Rule Charter, as it may be amended from time
to time, and in performing this Contract, Provider shall not discriminate or permit
discrimination against any individual because of race, color, religion, ancestry, national
origin, sex, gender identity, sexual orientation, age or disability. In addition, Provider
shall, in performing this Contract, comply with the provisions of the Fair Practices
Ordinance of The Philadelphia Code (Chapter 9-1100) and the Mayor’s Executive Order
No. 04-86 (prohibiting discrimination on the basis of Human Immunodeficiency Virus
infection), as each may be amended from time to time and which, as applicable, prohibit,
among other things, discrimination against individuals in employment, housing and real
property practices, and/or public accommodation practices whether by direct or indirect
practice of exclusion, distinction, restriction, segregation, limitation, refusal, denial,
differentiation or preference in the treatment of a person on the basis of actual or
perceived race, ethnicity, color, sex, sexual orientation, gender identity, religion, national
origin, ancestry, age, disability, marital status, source of income, familiar status, genetic
information or domestic or sexual violence victim status, or other act or practice made
unlawful under Chapter 9-1100 or under the nondiscrimination laws of the United States
or the Commonwealth of Pennsylvania. In the event of any breach of this Section 14.1
(Non-Discrimination; Fair Practices), the City may, in addition to any other rights or
remedies available under this Contract, at law or in equity, suspend or terminate this
Contract forthwith.

Article 14, Section 14.3 of the General Provisions is hereby amended to read as
follows:

14.3 Minority, Woman and Disabled Business Enterprise Participation.

(@) Executive _Orders 02-05 and_14-08. In accordance with
Executive Orders 02-05 and 14-08 (the “Antidiscrimination Policy”), the City, acting
through its Office of Economic Opportunity (“OEQO”), has established an
antidiscrimination policy that relates to the solicitation and inclusion of Minority
Business Enterprises (“MBE”), Woman Business Enterprises (“WBE”), and
Disabled Business Enterprises (“DSBE”) (collectively, “M/W/DSBE”) in City
contracts. The purpose of this Antidiscrimination Policy is to ensure that all
businesses desiring to do business with the City have an equal opportunity to
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compete by creating access to the City’s procurement process and meaningfully
increasing opportunities for the participation by M/W/DSBEs in City contracts at
all tiers of contracting, as prime contractors, subcontractors and joint venture
partners. In furtherance of this policy, the City will, from time to time, establish
participation ranges for City Contracts and City Related Special Projects. Provider
agrees to comply with the requirements of the Antidiscrimination Policy, and where
participation ranges are established by OEO, Provider agrees, without limitation, to
submit documentation responsive to each of the participation ranges established for
the Contract.

1) In furtherance of the purposes of the Antidiscrimination
Policy, Provider agrees to the following:

a) Provider, if it has achieved participation
commitments with M/W/DSBEs, represents that
it has entered into legally binding agreement(s)
with M/W/DSBEs as participants under this
Contract (“Participant Agreement(s)”) for the
services and in the dollar amount(s) and
percentage(s) as specified in the M/W/DSBE
Participation Exhibit to this Contract (the
“Contract Commitment(s)”).

b) Provider shall secure the prior written approval of
the Office of Economic Opportunity (“OEQ”),
before making any changes or modifications to any
Contract Commitments made by Provider herein,
including, without limitation, substitutions for its
MBEs, WBEs and/or DSBESs, changes or reductions
in the services provided by its M/W/DSBE
Subcontractors, or changes or reductions in the
dollar and/or percentage amounts paid to its
M/W/DSBE Subcontractors.

C) Unless otherwise specified in a Participant
Agreement as described in (1) (a) above, Provider
shall, within five (5) business days after receipt of a
payment from the City for work performed under
the Contract, deliver to its M/W/DSBE
Subcontractors the proportionate share of such
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payment for services performed by its M/W/DSBE
Subcontractors. In connection with payment of its
M/W/DSBE Subcontractors, Provider agrees to
fully comply with the City’s payment reporting
process which may include the use of electronic
payment verification systems.

Provider shall, in the event of an increase in units of
work and/or compensation under the Contract,
increase its Contract Commitment(s) with its
M/W/DSBE Subcontractors proportionately, which
increase shall be reflected in the Participant
Agreement(s). OEO may from time to time request
documentation ~ from  Provider  evidencing
compliance with this provision.

Provider shall submit, within the time frames
prescribed by the City, any and all documentation
the City may request, including, but not limited to,
copies of Participant Agreements, participation
summary reports, M/W/DSBE Subcontractor
invoices, telephone logs and correspondence with
M/W/DSBE Subcontractors, cancelled checks and
certification of payments. Provider shall maintain
all documentation related to this Section for a
period of five (5) years from the date of Provider’s
receipt of final payment under the Contract.

Provider agrees that the City may, in its sole
discretion, conduct periodic reviews to monitor
Provider’s compliance with the terms of this
Antidiscrimination Policy.

Provider agrees that in the event the City determines
that Provider has failed to comply with any of the
requirements of this Antidiscrimination Policy,
including substantial compliance with any Contract
Commitment, the City may, in addition to any other
rights and remedies it may have under the Contract
which includes termination of the Contract, exercise
one or more of the following remedies which shall
be deemed cumulative and concurrent:
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1) Debar Provider from proposing on and/or
participating in any future contracts for a
maximum period of three (3) years.

2) Recover as liquidated damages, i.e., without
institution of a civil lawsuit, one percent
(1%) of the total dollar amount of the
Contract, which amount shall include any
increase by way of amendments to the
Contract, for each one percent (1%) (or
fraction thereof) of the shortfall in Contract
Commitment(s) to Provider’s M/W/DSBE
Subcontractors.

h) No privity of contract exists between the City and
any M/W/DSBE Subcontractor identified herein
and the City does not intend to give or confer upon
any such M/W/DSBE Subcontractor(s) any legal
rights or remedies in connection with the
subcontracted  services  pursuant to  the
Antidiscrimination Policy or by reason of this
Contract except such rights or remedies that the
M/W/DSBE Subcontractor may seek as a private
cause of action under any legally binding contract to
which it may be a party. The remedies enumerated
above are for the sole benefit of the City and City’s
failure to enforce any provision or the City’s
indulgence of any non-compliance with any
provision hereunder, shall not operate as a waiver of
any of the City’s rights in connection with this
Contract nor shall it give rise to actions by any third
parties including identified M/W/DSBE
Subcontractors.

In the event the Provider is a non-profit, the Contract is not
subject to M/W/DSBE participation ranges, but Provider
shall ~ demonstrate  its  compliance  with  the
Antidiscrimination Policy in the following manner:

a) Provide to the OEO annually, a written diversity
program identifying the race, gender and ethnic
composition of its board of directors, its
employment profile, a list of all vendors that the

City of Philadelphia
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non-profit does business with in its M/W/DSBE
procurement program (e.g., “M/W/DSBE Supplier
Diversity Program”) and a statement of the
geographic area(s) where its services are most
concentrated; and

b) Demonstrate, to the OEQ’s satisfaction, that the
non-profit’s organization makes appropriate efforts
to maintain a diverse workforce and board of
directors and operates a fair and effective
M/W/DSBE procurement program.

3) It is understood that false certification or representation
made in connection with this Antidiscrimination Policy
may be subject to prosecution under Title 18 Pa.C.S.
Sections 4107.2 and 4904.

(b) The Philadelphia Code Section 17-1402.  In accordance with
Section 17-1402 (f) of The Philadelphia Code, the Provider shall during the Term of the
Contract, disclose the name and title of each City officer or employee who directly or
indirectly advised the Provider, any officer, director or management employee of the
Provider, or any Person representing the Provider that a particular Person could be used
by the Provider to satisfy any goals established in the Contract for the participation of
minority, women, disabled or disadvantaged business enterprises.

(1) The Provider shall also disclose the date the advice was
provided, and the name of such particular Person.

(2) Such disclosure shall be made on a form provided by the
Department awarding the contract, and the form shall be
signed and filed with the Department within five business
days after the Provider was so advised.

The Department receiving the disclosure form shall forward copies to the President and

Chief Clerk of Council, and to the Mayor, Finance Director, Procurement Department,
and the Department of Records.

Article 14 of the General Provisions is hereby amended to add a new Section 14.9
which shall read as follows:

149 Protected Health Information.
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(@ The City of Philadelphia is a “Covered Entity” under the federal
Health Information Portability and Accountability Act (HIPAA). The City has designated
the following certain City agencies as covered healthcare components of the City
(“Covered Components”): The Ambulatory Health Services Unit of the Department of
Public Health (DPH), the Office of Behavioral Health/Intellectual Disability Services
(OBH/IDS), the Riverview Home managed by the Office of Supportive Housing, the
Philadelphia Nursing Home managed by DPH, the Benefits Administration Unit of the
Office of Human Resources, and the Emergency Medical Services Unit of the
Philadelphia Fire Department. This list is subject to change, and any component of the
City that the City in the future determines to be a Covered Component under HIPAA
shall be deemed to be a Covered Component for purposes of this Subarticle 14.9.

(b) To the extent this Contract (i) is entered into with the City acting on
behalf of a Covered Component, and/or (ii) requires the performance of services that will
be delivered to or used by a Covered Component of the City (whether or not the City
agency issuing the Contract is a Covered Component) and (iii) Provider is a Business
Associate with respect to the City, Provider shall comply with the City’s “Terms and
Conditions Relating to Protected Health Information” posted on the City’s website (at
https://secure.phila.gov/eContract/ under the “About” link) (“City PHI Terms”). The
City PHI Terms are hereby incorporated in this Subarticle 14.9 as if fully set forth herein.
(A printed version of the City PHI Terms, in the City’s sole discretion, may also be
attached to this Contract.)

Article 14 of the General Provisions is hereby amended to add a new Section 14.10
which shall read as follows:

14.10 Philadelphia 21st Century Minimum Wage and Benefits Standard.

If Provider is an Employer, as defined at Philadelphia Code Section 17-1303, with
the exclusion of subcontractors and their employees, Provider shall comply with the
minimum compensation standards by providing its employees with an hourly wage,
excluding benefits, at least 150 percent of the federal minimum wage, and to extent the
Provider provides health benefits to any of its employees, the Provider shall provide each
full-time, non-temporary, non-seasonal covered employee health benefits at least as
valuable as the least valuable health benefits that are provided to any other full-time
employees of the Provider, as more fully set forth at Philadelphia Code Chapter 17-1300.
The Provider shall promptly provide to the City all documents and information verifying
its compliance with the requirements of Chapter 17-1300. Furthermore, Provider shall
notify each affected employee what wages are required to be paid pursuant to Chapter 17-
1300.

Prior to commencement of the contract’s term or execution by the City, each
Provider subject to Chapter 17-1300 will certify to the satisfaction of the City that its
employees are paid the minimum wage standard as provided by Chapter 17-1300.
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A Provider subject to Chapter 17-1300 shall comply with all its requirements as
they exist on the date when the Provider entered into its agreement with the City or when
such agreement is amended. A Provider subject to Chapter 17-1300 who fails to comply
with its provisions may, after notice and hearing before the Finance Director or such
other officer or agency designated by the Mayor, be suspended from receiving financial
assistance from the City or from bidding on and/or participating in future City contracts
for up to three (3) years. Furthermore, the Council may, by resolution adopted after a
public hearing, determine that there are reasonable grounds to believe that an employer
subject to Chapter 17-1300 has failed to comply with its provisions, and that if such
failure is established, then debarment would be an appropriate remedy for such failure. A
copy of any such adopted resolution shall be forwarded to the Finance Director, or such
other officer or agency designated by the Mayor, who shall without undue delay provide
appropriate notice and opportunity for hearing, and after such hearing, make a final
determination as to whether there has been a violation of Chapter 17-1300 and whether
debarment, as provided by Chapter 17-1300, should be imposed. Such debarment shall be
in addition to any of the other sanctions or remedies set forth in Chapter 17-1300. The
debarment procedure by Council resolution shall be in addition to any other procedure for
debarment established under Chapter 17-1300.

The Office of Labor Standards may grant a partial or total waiver of Section 17-
1300 based on specific stipulated reasons elaborated in Section 17-1304 of the
Philadelphia Code.
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EXHIBIT B

FAIR LENDING PLAN
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City of Philadelphia

Authorized Depository
COMPLIANCE:
Philadelphia City Code
CHAPTER 19-200. CITY FUNDS--
DEPOSITS, INVESTMENTS,
DISBURSEMENTS

R.F.I.

Questionnaire
Annual Request for Information

Calendar Year 2011
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INTRODUCTION:

On July 1 of each year, the City Treasurer shall certify to the President of City Council whether
or not each bank and institution on the list of City authorized depositories has complied with the
requirements during the preceding fiscal year. This certification is pursuant to the Philadelphia
City Code. It is the purpose of this R.F.I (request for information) questionnaire to cover all of
the aspects of the compliance requirements in one summary format.

The City Treasurer’s aspect of compliance is stated that City money may only be deposited in
such banks or institutions as designated by the City Council of Philadelphia. City money is
defined as the daily moneys received by the Department of Collections (Revenue) that may be
from any source and is defined pursuant to provisions of Section 6-300 of the Philadelphia Home
Rule Charter. In conjunction with the Home Rule Charter, the authorized list of depositories is
embodied in Chapter 9-201 of the Philadelphia City Code and the Code results from legislative
actions approved by Philadelphia City Council.

WHAT IS COMPLIANCE:

Authorized Depositories compliance is established by legislation approved by the City Council
of Philadelphia and embodied in the Philadelphia City Code. The requirements for Depositories
is contained in Chapter 19-201 with cross requirement relationships found in Chapter 17-104 and
Chapter 9-2400.

Note: Compliance by authorized depositories to the Philadelphia City Code is expressly the
responsibility of the depository institution. Monitoring compliance is facilitated by this annual
request for information (R.F.1.). The dual purpose of the R.F.1 is to provide guidance to
Authorized Depositories on compliance requirements and to gather the information for the
annual certification required by the City Treasurer.
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GENERAL INSTRUCTIONS:

Provide a response to all questions, requests for policy statements, goals, and other information
about the Bank or Financial Institution. One (1) copy of the completed RFI should be mailed to
the Office of the City Treasurer (address below) no later than June 30th of each calendar year.

The completed RFI and all supporting material should also be emailed to
mark.disilvestro@phila.gov.

City Treasurer
Municipal Services Building
Suite 640 — 6" Floor
1401 John F. Kennedy Blvd
Philadelphia, PA 19102

The following institutions are required to respond to this RFI:

Source:

(1)

City of Philadelphia

Philadelphia City Code
19-201. City Depositories.

Pursuant to the provisions of Section 6-300 of the Charter, the
City Treasurer is authorized to deposit City funds in the

following banks or institutions as of June 30"

(a)
(b)
(c)
(d)
(e)
()
(9)
(h)

Bank of America

Citibank

Citizens Bank

PNC Bank

Republic First Bank

TD Bank
United Bank
Wells Fargo
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R.F.I. QUESTIONNAIRE
TABLE OF CONTENTS

A. FINANCIAL INSTITUTION

B. CASH DEPOSIT INSURANCE & COLLATERAL

C. POLICY STATEMENTS

D. COMMUNITY REINVESTMENT GOALS

E. SLAVERY ERA DISCLOSURE

F. BANKING SERVICE
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A. FINANCIAL INSTITUTION

1. Institution Information

a. Provide the address of the financial institution’s corporate, regional and local
headquarters.

Corporate headquarters

Address 1 Wells Fargo Bank, National Association
Address 2 420 Montgomery Street
City, State, Zip San Francisco, CA 94193
Regional headquarters:
Address 1 Government Banking
Address 2 123 So. Broad Street, 9th Floor MAC Y1379-011
City, State, Zip Philadelphia, PA 19109
Local headquarters:
Address 1 Government Banking
Address 2 123 So. Broad Street, 9th Floor MAC Y1379-011
City, State, Zip Philadelphia, PA 19109

b. Acquisition/merger history: Indicate whether your institution has acquired,
or has been acquired by another financial institution in the last three years.
Specify the institution, the date of acquisition, and the information relative to
geographical presence, operational changes, and amount of assets.

Effective December 31, 2008, Wachovia Corporation merged with and into
Wells Fargo & Company, resulting in the acquisition by Wells Fargo &
Company of Wachovia Corporation and all of its subsidiaries, including
Wachovia Bank, N.A. and Wachovia Bank of Delaware, N.A. Effective
March 20, 2010, Wachovia Bank, N.A. merged with and into Wells Fargo
Bank, N.A., with Wells Fargo Bank, N.A. being the surviving entity. Wells
Fargo Bank, N.A. is the successor to Wachovia Bank, an approved public
depositor.

c. Provide confirmation of Institutions Asset Value and Total Deposits. Enter
amounts rounded using label of Millions (MILL) or Billions (BILL).

Benchmark List Asset Value List Total Deposits

= [ JLessthan  $100,000,000 $ $
= [ |Greater than $100,000,000 $1.3 Trillion $873 Billion
5
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d. Provide confirmation for number of years in operation.
® 2 Number of Years as the above named business entity.
® 230 Number of Years related to merged acquisition history.
® 230 Number of Years Operating in City of Philadelphia.

® 102 Number of Years as City of Philadelphia Authorized Depository.
e. Provide confirmation that the Institution has been profitable for the last two
years, and provide the amount.
Calendar Year Profitable Amount of Profit Not Profitable Loss Amount
2010 [IYes $ [ INo $
2011 [IYes $ [ INo $

f. Provide independent audited financial statements for the last year, including
(a) Auditor’s opinion; (b) balance sheets; (c) income statement; (d) statement
of changes in financial position; and (e) notes to financial statements. Attach
as Appendix I.

(See www.wellsfargo.com)

g. Provide the latest ratings from the following rating agencies:
" Standard & PoOOr’s........ccccevvninne.
®  Moody’s Investor Services ..........
B Fitch IBCA......ooeeceeee e,

" Duff & Phelps....ccccocevveiveecnn.
(See www.wellsfargo.com)

h. Provide the number of bank branches and ATM’s:

Location Number Bank Number of ATM’s | Number of ATM’s
Branches (Directly owned) | (Network Access)
City of Philadelphia 39 114
Pennsylvania 285 471
New Jersey 309 456
Delaware 20 35
Maryland 82 132
6
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i. Provide total number of employees:

(Also provide the annual amount of Philadelphia City Wage Taxes paid)

Location Number of Employees | Wage Taxes Paid
City of Philadelphia 3,762 8,235,255
Pennsylvania 7,946

New Jersey 5,990

Delaware 477

Maryland 4,221

J. Report the gender and race/ethnicity of your bank’s loan officers:

Gender Male Female
Hispanic or Latino 14 13
White 67 34
Black or African American 30 26
Native Hawaiian or Other Pacific Islander

Asian 7
American Indian or Alaska Native

Two or more races 1 3

Total 119 83

City of Philadelphia




BILL NO. 120432 continued City of Philadelphia Certified Copy

B. CASH DEPOSIT INSURANCE & COLLATERAL

1. Federal Reserve

a. s the financial institution a member of the Federal Reserve System?
XYES [INO

> If no, explain:

b. Does a Federal Corporation insure the financial institution?
XYES [INO

» If yes, provide name of institution. If no, explain.

Federal Deposit Insurance Company

c. Provide a statement regarding the financial institution’s practice of deposit
collateralization.

Wells Fargo Bank, N.A. collateralizes in accordance with the state and
federal law. Deposit and collateral requirements are monitored daily.

i. Describe how the financing institution complies with the
Commonwealth’s regulations specified in Act 72 and the United States
Treasury Circular No. 92 for the pledge of assets to secure deposits of
public funds.

We follow the rules and regulations as outlined in all relevant statutes as it
pertains to public fund deposits. We ensure on a daily basis public deposits
above the FDIC are properly secured.

ii. What is the maximum collateralized amount the institution can provide?

» Amount:$ Dollar amount varies
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iii. Are separate secure deposits held with the Federal Reserve Bank system
or another commercial Bank?

[ ] Yes X No

iv. What is the frequency with which the financial institution evaluates for
the purpose of adding or subtracting the amount of pledged collateral
requirements that would equal the total deposits to be secured at 102%
market value?

Deposit and collateral needs are monitored on a daily basis.
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C. POLICY STATEMENTS

1. Mac Bride Principles: Provide a statement regarding your financial
institution’s policy on the principles that are embodied in the Mac Bride
Principles relating to Northern Ireland.

Wells Fargo Bank, N.A. is in compliance with the Mac Bride Principles.

2. Predatory Lending Practices: Provide a statement regarding the financial
institution’s disclosure practices certifying that it makes available
information necessary for City residents to protect themselves against
predatory lending practices.

Wells Fargo Bank, N.A. and its relevant divisions and affiliates provide all
applicable disclosures required by federal, state and local laws and
regulations. We have comprehensive compliance and fair lending programs
that include extensive controls and monitoring systems. Moreover, we have
been a national industry leader on anti-predatory issues.

3. Disparities in Lending: Attach a long term strategic plan to address
disparities in the Bank’s or Financial Institution’s lending and investment
activities that may be indicated in the 2010 annual study commissioned by
the Treasurer of the City of Philadelphia.

All depositories are required to respond per Chapter 19-200 as referenced:

"Each depository shall also provide the City with a long term strategic plan to address
disparities in its lending and investment activities. The strategic plan shall address how
the depository will match or exceed peer lending performance in targeting capital
access and credit needs disclosed in disparity studies commissioned by the City."

Review the specific findings pertaining to your Bank in Section 6 of the study and include an
appropriate response in your annual long term strategic plan. Comment on all of the items in all
tables in Section 6 of the study and the subsequent narrative where your company performed
lower than either “All Depositories” or "All Lenders" or both.

—> |If disparities are not indicated, a strategic plan on programs, lending, and
branching patterns should still be submitted. Label this document Appendix I1.

dhkkkhkkhkkhkhkkhkhkhkhkhhkhkhkhhkhkhkhhkhkhhhhkhhkhdhhhkhhhhhhhhkhhhhhhhhhkhhhhkhhhdhhhhhhhkhhkhhhkhhhhkhhkhdhhhdhhhkhhhhkhdhkhhkhhhhkhhkhhhkhhkx
The 2010 report will be available on-line on the City's website at

http://www.phila.gov/treasurer/Depository_Annual_Le.html.

10
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D. COMMUNITY REINVESTMENT GOALS

Financial institution’s annual Community Reinvestment Goals should include
information on the number of small business loans, home mortgages, home improvement
loans, and community development investments to be made within low and moderate-
income neighborhoods within the City of Philadelphia.

a. Provide an overview of the financial institution’s annual Community
Reinvestment Goals.

Wells Fargo Bank, N.A., remains committed to consistently improving the ways we serve all City
residents. We continue to bring strength and capacity to our communities through a broad array of
financial initiatives, products and services. Our employees spend time, effort and resources on helping to
increase the supply of affordable housing through responsible lending, providing credit for
homeownership to qualified buyers, teaching financial literacy, providing credit and technical support to
small business owners and mobilizing employee volunteers. Everyday, Wells Fargo employees seek to
improve the communities in which they live; work and play by supporting a number of key focus areas.

In the area of Financial Education, our Hands on Banking® (HOB) online program addresses all the
basics of smart money management. The curriculum is designed for four age groups: Adults, Young
Adults (ages 15-21), Teens (grades 6-8), and Kids (grades 4and 5). This fun, interactive, and engaging
financial education program is designed for both self-paced, individual learning and group use. The
curriculum aligns with national and state principles and standards for mathematics, reading, and
economics. All units and lessons are available in both English and Spanish. In 2011, we conducted and
supported over 90 financial literacy seminars and reached more then 2,700 participants in Philadelphia.
Also, Wells Fargo works with the School District of Philadelphia to integrate HOB into their curriculum.
We will host an agreed upon number of financial literacy sessions in local bank branches to advance
financial literacy in the community. Wells Fargo will provide materials and resources, for the event;
templates and resources for promoting the events through community forums, local media and not-for-
profits.

In the area of Affordable Housing, for 2011 Wells Fargo Bank, N.A. originated 3,336 residential
mortgages in low and moderate income areas of Philadelphia; 57% increase in comparison to 1,903 in
2010. We continue to support a network of nonprofit community housing counselors through foundation
grants and employee resources. Our employees conduct first time homebuyers’ seminars and sponsor
homeownership fairs to help increase the number of homeowners in the city. We also provide
construction financing products for affordable rental and homeownership units.

In the area of Small Business, Wells Fargo Bank, N.A. provides small business loans, mortgages, credit
cards, vehicle and equipment leasing to help entrepreneurs and small businesses grow. We have Small
Business Financial Specialists through our extensive branch network in Philadelphia, telephone contact
centers and the Internet. We maintain an active participation with the Small Business Administration
(SBA) and work with local small business development centers and associations to help educate
entrepreneurs on personal and business finance topics. Also, we work closely with city wide small
business initiatives and provide capital to smaller community lenders.
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b. Provide the number of small business loans, home mortgages, home

improvement loans, and community development investments to be made

within low and moderate-income neighborhoods within the City of

Philadelphia.
Type 2011 Goals | 2011 Results | 2012 Goals
Small Business Loans 389 783 650
Home Mortgages 1626 3336 2800
Home Improvement Loans 112 149 120
Community Development 2 1 2
Investments

If applicable, explain why previous year results did not meet the stated goal.

Exceeded or met all 2011 goals for Mortgage, Home Improvement and Small
Business. Wells Fargo Community Development Investments declined
slightly in 2011 due to market conditions and a limited number of affordable
housing tax credit projects in Philadelphia.

c. Provide the actual number and dollar amounts of small business loans, home
mortgages, home improvement loans, community development investments,
consumer loans, and other commercial loans made in neighborhoods within
the City of Philadelphia.

Calendar Year 2011

Number of Loans by Income
Type Low Mod Mid Upp Total
Residential Mortgage 718 2,618 2,430 666 6432
Home Improvement 38 111 69 9 227
Small Business Loans 280 503 382 244 1,409
Community - 1 1 - 2
Development
Consumer Loans n/a n/a n/a n/a n/a
Other Commercial Loans | n/a n/a n/a n/a n/a
Total: 1,036 3,233 2,882 919 8,070
How many business 280 503 382 244 1409
loans were originated?
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Value of Loans ($) by Income

Type Low Mod Mid Upp Total
I'\Q/Iesidential 104,073,360 | 413,446,408 | 425,063,040 | 194,302,265 | 1,136,885,073
ortgage

Home 2,702,281 15,802,526 | 7,666,194 2,698,790 28,869,791,000
Improvement

Small Business | 17,741,637 | 25,565,449 | 17,603,050 | 17,216,908 | 78,127,044
Loans

Community - 4,517,319 3,000,000 - 7,517,319
Development

Consumer n/a n/a n/a n/a n/a

Loans

Other n/a n/a n/a n/a n/a
Commercial

Loans

Total: 124,517,278 | 459,331,702 | 453,332,284 | 214,217,963 | 30,092,320,436
% of Consumer | n/a n/a n/a n/a n/a

Loans made

through Credit

Cards

d. Provide information on other types of community development investments
made in neighborhoods within the City of Philadelphia (for example: Grants,
Education, Public or related Commercial Development).

In addition to its lending, Wells Fargo also brings strength and capacity to its communities
through a mixture of supportive services.

Investments in Philadelphia MSA: (not tracked to census tract or county level)
Grants 55 $5,605,300

Low Income Housing Tax Credits 1 $10,148,995

New Market Tax Credits 1 $5,244,964

The Wells Fargo Foundation supports a variety of programs focusing on
community/economic development, education, health and human services and arts and
culture. Our WellsFargo Volunteers! Chapter encourages and supports bank employees’
volunteer service throughout the City. Further, The Wells Fargo Regional Foundation, a
separate private foundation affiliated with Wells Fargo, works to improve the quality of
life for children and families living in low-income communities by concentrating its
resources on neighborhood-based community development initiatives. Since its inception
in 1998, the Wells Fargo Regional Foundation has made 67 grants totaling more
than $17.7 million to Philadelphia-based non-profit organizations.
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e. Briefly describe any lending outreach programs geared toward minorities,
low-income persons, immigrants, or women. This description should include
the targeted community, the type of product (i.e. commercial, home lending,
unsecured consumer) and any program outcomes.

See Question 2a above

E. SLAVERY ERA DISCLOSURE

1. Slavery Era Disclosure and Financial Reparations:

Per Bill 030022, passed by City Council on April 3, 2003 and signed by the Mayor on
April 24, 2003:

*“ Each depository shall also certify compliance with Section 17-104 of the Philadelphia
Code and provide the City with a long term strategic plan to address disparities in its
lending and investment activities by January 1 of each year.17-104 are the prerequisites
to the Execution and Validity of City Contracts for Slavery Era Business/Corporate
Insurance Disclosure and Financial Reparations. If it has disclosed, pursuant to this
subsection, slavery policies it, or its predecessor, has sold or profits from slavery it, or its
predecessor, has received, provide the City with a statement of financial reparations.
The reparations statement shall include a description of any new financial products or
programs developed by the depository to address racial disparity in its lending and
investment activities.”

The disclosure required is an affidavit of a search of any and all records of the company
or any predecessor company regarding records of investments or profits from slavery or
slaveholder insurance policies during the slavery era. The names of any slaves or
slaveholders described in those records must be disclosed in the affidavit, (including
reference information that it may be accessible on an internet accessible World Wide
Web home page of the Institution).

a. Attach the financial institution’s research of Slavery Era Disclosure. Label this
Appendix I11. See Affidavit to City of Philadelphia effective December 29, 2010
previously filed with the City of Philadelphia’s Treasurer's Office as required by City
Ordinance. Please notify the undersigned in the event that the City wishes to obtain a
copy of the research referenced in the Affidavit

b. Attach the financial institution’s affidavit of Slavery Era Disclosure issued to the
City of Philadelphia Procurement Department in accordance with Philadelphia
City Code Chapter 17-104. Label this Appendix 1V. See Affidavit to City of
Philadelphia effective December 29, 2010 previously filed with the City of
Philadelphia’s Treasurer's Office as required by City Ordinance.
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F. BANKING SERVICE

1. Services to the City of Philadelphia Account(s):
a. Are Services provided to the Office of the City Treasurer?
X Yes [ ]No
b. Are Services provided to Other Offices or Departments of the City?

X Yes [ ]No Describe briefly in text box below:

Jury Commissioner, Clerk of Quarter Sessions

c. Does your bank or institution currently provide this service?

Yes No
> Commercial Banking X []
» Governmental Banking X []
> Cash Management X []
» Treasury Management X []
> Institutional Trust [] X
> Custody X []

c. Governmental Banking customer support detail
» How many support employees are located in Philadelphia? See question D

» Provide brief information in the expandable text box below on the depth of
the person(s) or teams assigned to support the City of Philadelphia
banking? (Augment with attachments)

Appendix V

d. Provide the following information about the representatives of the financial
institution:

» Primary contact’s name, title, telephone and fax number, and email.
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Primary Contact/ Representative Name | Carlo Borgia

Title Senior Vice President

Address 123 South Broad Street, MAC Y1379-159, Phila, PA
19109

Phone Number 215-670-4471

Fax Number 215-670-4481

Email Address Carlo.borgia@wellsfargo.com

> A listing of the financial institution’s relationship team, which may
include representatives from cash management, investment management,
trust, public finance and community development.

Name Division Phone Number/ Email

Michael Cicalese Treasury Services 856-858-7590

Michael.Cicalese@wellsfargo.com

Marion Valeski Treasury Services 267-321-1584

marion.valeski@wellsfargo.com

Beverly Wright Government Banking 215-670-4471

beverly.wright@wellsfargo.com

Yvonne Hunter Government Banking 215-670-4472

yvonne.hunter@wellsfargo.com

Donn Scott Government Banking 215-670-4470

donn.scott@wellsfargo.com

Ronald Dutton Community Development 215-670-4303

ronald.dutton@wellsfargo.com

Thomas Esser Credit 215-670-6579

thomas.esser@wellsfargo.com

Julius Coursey Public Finance 215-670-6037

julius.coursey@wellsfargo.com

Patrick Daher Wells At Work 610-639-1260

patrick.daher@wellsfargo.com
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Ryan Conway Public Finance 215-670-6038

ryan.conway@wellsfargo.com

» Attach one page resumes of key representatives that may be responsible
for the City of Philadelphia relationship. Label this Appendix V.

2. Citizens of Philadelphia banking services provided.

a. From the list below, select all of the options your institution makes available
to a loan applicant:

Electronic application with electronic response No

Electronic application with personal interview Yes
Paper application with personal interview Yes
Personal interview followed by paper or electronic application Yes
Other, specify in the box below:

b. From the list above, which is the most common application process for your
customers?

Paper application, while Consulting with a Bank Officer

c. When loan applications are denied, how is the applicant informed? (Select all
options that apply.)

In writing Yes
In person Yes
By telephone Yes
Electronic Response Yes

*hhkkkhkkkkhkhkkkikhkkkikhkkkikhkkikhkkikikkhkihkkiiikk E n d***************************************
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APPENDIX V
Donn G. Scott
Regional Vice President — Government Banking Group in Pennsylvania and Delaware.
215-670-4470

Donn.scott@wellsfargo.com

Mr. Scott, who joined the Philadelphia National Bank in 1970, manages the Government
Banking Group for Pennsylvania and Delaware. During his 42 years in banking he has held a
number of senior positions on both the Wholesale and Retail sides of the Bank. He received his
B.A. degree from Lincoln University in 1970 and his M.B.A. in Finance from Temple University
in 1975.

Community Leadership- Mr. Scott serves as Chairman of the Delaware River Waterfront
Corporation. He also serves on the Boards of the Children First Foundation which is the
development arm of the Philadelphia School District and the Barnes Foundation.

Formerly he served as Chair of the African American Museum in Philadelphia, and chaired the
Finance Committee of the Lincoln University Board of Trustees and served as Co-chaired of the
Urban Affairs Coalition.

Carlo Borgia

Senior Vice President — Government Banking Department.

215-670-4472

Carlo-borgia@wellsfargo.com

Carlo has twenty-five years of Sales and Managerial experience in Financial Services. He
obtained a BA degree in Liberal Arts from LaSalle University and an M.S. in Administrative
Management and a M.B.A. degree from Wilmington University and a Certified Financial
Planners License from the College of Financial Planning in Denver.

Carlo has been actively involved in the Political, Economic and Social Activities in various
markets areas. Carlo is a Board member of the Central Bucks County Chamber of Commerce, a
Government Affairs Committee member of the Delaware County and Mainline Chamber of
Commerce, Board member of the Chester County Chamber of Business Industry, Board member
of Montgomery Workforce Initiative, Board member of Catholic Healthcare — St. John Newman
and the Treasurer of the Hero Scholarship Fund. As a Senior Vice President, Wells Fargo Bank
Government Banking Division; he is responsible for service and sales of banking products to
clients and prospects in the Greater Philadelphia market. Primary responsibilities include the
Counties of Bucks, Chester, Delaware, Montgomery and Philadelphia and Services Government
entities and School Districts.
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Michael Cicalese
Vice President Treasury Services Consultant

856-858-7590

michael.cicalese@wellsfargo.com

Michael brings over 11 years of banking experience in Implementation, Sales Support, Product
Consulting, and Sales Consulting roles. He has provided treasury solutions for corporate,
wholesale, and not-for-profit banking clients.

Michael earned his B.A. degree from Rutgers University and a M.B.A. from Temple University.
He also holds a Certified Treasury Professional (CTP) accreditation from the Association for
Financial Professionals.

Beverly Wright

Officer/Relationship Associate

215-670-4471

Beverly.wright@wellsfargo.com

Beverly Wright serves as Relationship Associate for The City of Philadelphia and Municipal
Government clients in Philadelphia. She serves as your contact for questions, problem solving
and day-to-day service/operational issues.

Beverly has been employed in the Banking industry since 1991.Having started with the
Mortgage Group, as a Collection Manager, to now working as a Relationship Associate. She has
a B.A degree in Business Administration with a concentration in Human Resource Management
from Strayer University.

Marion Valeski, Sales Analyst

Treasury Services

267-321-7584

Marion.Valeski@wachovia.com

Marion Valeski is an Assistant Vice President in the Treasury Service division, she has 42 years
banking experience with 26 years in Treasury Service Sales, she has specialized in handling
government, corporate, commercial and small business portfolios.

Before Treasury Service she worked in the Account Reconcilement area as an Assistant
Supervisor and in Commercial Checking.
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Julius Coursey, Director
Public Finance
267- 321-8012

Juliuis.coursey@wellsfargo.com

Mr. Coursey has over 16 years of municipal finance experience and is currently a Director with

the Wells Fargo General Infrastructure Team in Philadelphia. Since joining Wells Fargo’s public
finance banking group in 2004, he has served as the lead banker on senior managed transactions
totaling over $4 billion. Prior to joining Wells Fargo, Mr. Coursey provided Financial and Swap
Advisory services to clients including higher education institutions, municipalities, school
districts, health care systems, and human service providers. Mr. Coursey has served as Financial
Advisor, Swap Advisor, Bid Broker or Investment Banker on 55 transactions totaling more than
$2.5 billion. He has participated as lead banker or advisor on transactions for the School District
of Philadelphia, the City of Philadelphia, Philadelphia Water Department, the Philadelphia
Airport System, Drexel University, Temple University, Delaware State University, the District of
Columbia and the Commonwealth of Puerto Rico. He also has prior experience as an
institutional investor gained while working as a Fixed Income Trader and Analyst for the tax-
exempt mutual funds of the Vanguard Group in Malvern, Pennsylvania.

He earned a B.A. degree in Communications and Linguistics from the University of North
Carolina and is a Chartered Financial Analyst.

Ron Dutton
Vice President -- Social Responsibility Group
215-670-4303

ronald.dutton@wellsfargo.com

Ron is a senior financial professional with proven expertise in the areas of CRA Compliance,
Tax Credits, Community Development Finance, Program Related Investments; CRA qualified
reporting, data collection and documentation. Currently, he manages the Bank’s Community
Development programs and initiatives in Philadelphia, Bucks, Chester, Montgomery and
Delaware Counties and the State of Delaware.

He began his career in 1983 at Philadelphia Savings Fund Society (PSFS) in Commercial
Banking and has specialized in Small Business, Community Development Finance, Commercial
Real Estate and Franchise Lending with Meridian Bank, BankBoston and Wachovia. He joined
the Community Development Division at Wachovia in 2001. Ron serves on various boards that
address affordable housing and economic development in Philadelphia.
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Wells Fargo Corporate Customer Service — consists of a lead Account Manager assigned to each
individual relationship with a supporting team of five (5) other account managers. Team 601 has
an average of 27 years experience in banking.

The team services the government and non-profit organizations such as the City of Philadelphia,
Philadelphia Housing Authority, Philadelphia Gas Works, and Commonwealth of Pennsylvania.
Our main contact is the following:

DeeDee Almeyda

Client Service Officer
Treasury Management Client Services

704-444-6036

deedee.almeyda@wellsfargo.com
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Appendix 11

Wells Fargo Bank, N.A
Fair Lending Plan
As Required by City Ordinance No. 100549
June, 2012

Wells Fargo is pleased to respond to the Annual Lending Study commissioned by the City of Philadelphia
examining the Lending Practices of Depository Banks.

Background: Bill No. 100549 - states that "the proposed recipient submits a fair lending plan that
responds to the latest annual lending disparity study or studies commissioned by the City relating to the
performance of the proposed recipient and the performance of any other bank or other institution that the
proposed recipient has acquired and such plan is attached as an exhibit to the ordinance approving the
contract".

CORPORATE VALUES & VISION STATEMENT

Community Development: Wells Fargo’s commitment to community development has consistently
earned the Bank an “Outstanding” rating from the Office of the Comptroller of the Currency (OCC) who
monitors and evaluates the Bank’s compliance with the Community Reinvestment Act. At Wells Fargo,
we want to satisfy all of our customers needs and help them succeed financially. We’ll promote the
economic advancement of everyone in our communities including those not yet economically self-
sufficient, who have yet to share fully in the prosperity of our extraordinary country. We expect our team
members to be community leaders.

Wells Fargo continues to provide access to lending and investment products through:
= Strong relationships to ensure impactful community development performance
= Tailored investments with flexible options

* Improved access to capital in low-moderate income communities

LENDING RESULTS

HOME PURCHASE

e Per the 2010 Econsult Lending Study Wells Fargo received the highest home purchase lending
composite score among all of the ranked depositories, exceeding the next highest ranked lender by
more than seven points, indicating significantly better performance than those lenders and lenders in
the city as a whole.

o Wells Fargo was by far the largest mortgage lender in the city of Philadelphia in 2010 originating
3,574 prime loans and was responsible for 53% of all prime loans made by city depositories, 47% of
prime home purchase loans and 58% of prime refinance loans. Overall, the study shows we
originated were more than twice as many loans in the city as the next largest lender.
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e From 2008-2009, Wells Fargo/Wachovia’s originations rebounded significantly from lending
declines experienced by Wachovia in 2008. From 2009-2010, Wells Fargo stabilized mortgage

lending in Philadelphia with a slight decrease of 2% while the overall Philadelphia mortgage market
decreased by over 20%.
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o Compared with 2008, Wells Fargo posted a substantial 141% gain in prime home lending in the city
of Philadelphia in 2009, with growth concentrated in the home purchase segment, far outpacing
lending growth at other city depositories. Wells Fargo’s prime home purchase lending grew by 169%
and Wells Fargo’s our prime refinance units grew by 105%. In 2010, Wells Fargo maintained and
during some months of the year increased overall origination in Philadelphia neighborhoods.

e Wells Fargo prime home lending to African American, Hispanic, LMI borrowers and minority tract
borrowers in the city increased, while city depositories as a group saw lending to these groups

decline.
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All Prime, Single 2009 2010 Year over year
Family Loans, Wells Wells % change
Philadelphia Fargo Fargo

Prime Loans Originated 3665 3574 -2.6%
Loans to African 553 575 4%
Americans

Loans to Hispanics 175 193 10%
Loans to Asians 245 200 -22%
Loans Minority Tracts 1004 1,072 7%
Loans LMI Borrowers 1356 1,437 6%
Loans LMI Tracts 1630 1,612 -2%

Certified Copy

o Wells Fargo met or exceeded City benchmark percentage of loans to African American, Hispanics
and minority-tract borrowers.

o While Wells Fargo did not meet or exceed City Depository averages in percent of loans to LMI
borrower and LMI tract borrowers, penetration rates for lending to African Americans, Hispanics,
minority tracts, LMI borrowers and LMI tract borrowers increased significantly 2008-2010.

Home Purchase 2009 Wells Fargo | 2010 Wells Fargo | 2009 All 2010 All
Loans, Penetration % Penetration % Depositories Depositories
Philadelphia Penetration % Penetration %
Loans to African 21.3 24.5 24 24.3
Americans
Loans to Hispanics 7.5 8.5 7 8
Loans Minority 32.6 39 36 38.7
Tracts
Loans LMI 55.3 57.2 64 62.8
Borrowers
Loans LMI Tracts 54.5 57 59 60.8

e Achieving higher penetration rates is very difficult given Wells Fargo’s significantly higher loan
volume. Nonetheless, we continue to partner with our community-based nonprofit partners, housing
counseling partners and minority realtor groups to increase fair and responsible lending opportunities
for homeowners in the Philadelphia communities.

e For 2010, Wells Fargo’s LMI neighborhood lending goal was 2125 units. Wells Fargo was able to
exceed the established target by making 3,416 home loans in those neighborhoods and increased the

lending despite a 15.3% decline in mortgage applications in Philadelphia.

o Denial disparity ratios for Wells Fargo were in-line with the other depositories and in some cases
were better than the other depositories as a whole.

Denial Ratios African Hispanic | Asian Minority
All Prime American Tract
Wells Fargo 2009 1.52 1.45 1.31 1.45
Wells Fargo 2010 1.65 1.55 1.09 1.35
All Depositories 2009 | 1.9 2.05 1.42 1.63
All Depositories 2010 | 1.76 1.74 1.39 1.46
Denial Ratios African Hispanic | Asian Minority
Home Purchase American Tract
Wells Fargo 2009 1.61 1.57 1.81 1.54
Wells Fargo 2010 2.40 2.05 1.55 1.43
All Depositories 2009 | 1.5 1.62 1.45 1.53
All Depositories 2010 | 1.86 1.80 1.80 1.43
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Denial Ratios African Hispanic | Asian Minority
Refinance American Tract
Wells Fargo 2009 1.48 1.47 1.28 14
Wells Fargo 2010 1.58 1.49 1.03 1.33

All Depositories 2009 | 1.92 2.23 1.59 1.51

All Depositories 2010 | 1.68 1.69 1.31 1.37

o Higher denial rates for minority borrowers reflect differences in credit and transaction risk.

e As authors of the Econsult report themselves points out and the Federal Reserve has repeatedly
emphasized, HMDA data alone cannot be used to show racial discrimination. Certain risk factors,
such as credit scores, the loan-to-value ratio and type of property are not included in the data. For
Wells Fargo, these factors help explain our loan approval decisions.

e Per the Econsult report, within City depositories, African Americans experienced less discrimination
for home refinance loans and home improvement loans, but were more likely to receive a home
purchase loan, as compared to the sample of all lenders. Red-lining did not appear to be taking place
among the universe of all lenders or among City depositories.

e Wells Fargo’s commitment to fair and responsible lending is reflected in the report’s findings, which
cite the company as *“a national industry leader on anti-predatory issues.”

HOME REFINANCE

In 2010, Wells Fargo ranked 1st in the number of loans originated among all City Depositories. Wells
Fargo issued 2,145 prime home refinance loans in 2009 which was more than twice the 1,045 refinance
loans issued in 2008. From 2009 to 2010, home refinance loan applications (among peer City
depositories) decreased by 12.8% while Wells Fargo increased its prime home refinance lending by 9.7%
resulting in 2,375 loans.

Our loan decisions are based on risk, including credit, loan-to-value and debt-to-income. To the extent
there are differences among various groups, they are due to differences in credit risk.

e Met or exceeded City averages for denial ratios to Hispanics (ranked 3™), Asians (ranked 2") and
minority tract applications (ranked 3').
e Increased ranking from 8" to 6" in percent of loans to LMI borrowers from 2009-2010

Home Purchase and Refinance Strategy: Understand and act on efforts to stabilize Philadelphia’s
current housing situation and build a strong community for the future. To improve access to financing for
low-moderate income homebuyers, Wells Fargo will execute the following strategy.

= Work with HUD approved non-profit Homebuyer counseling agencies and conduct First-Time
Homebuyer workshops.

= Host and participate in First-Time Homebuyer Fairs and provide technical assistance to LMI
participants on the mortgage process and products.

= Financial Literacy

0 Our Hands on Banking® online program provides the basics in money management. This
information is also available in Spanish. Wells Fargo is also working with local school
districts to make the program part of their curriculum.
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0 Wells Fargo will host financial literacy sessions in local bank branches to advance
financial literacy in the community and will provide the materials and resources for the
event, templates, and resources for promoting the events through community forums,
local newspapers and not-for profits.

0 Wells Fargo will make its Steps to Success® Training Meeting-in-a-Box and webinar
program available to Philadelphia housing agencies and not-for-profits. Steps To
Success® is a program designed to help new homeowners, or homeowners with past
difficulties, achieve and sustain successful homeownership, through education, tools and
resources

= Sponsor conferences and Partner with Minority Realtor Groups; National Association of Real
Estate Brokers (NAREB), National Association of Hispanic Real Estate Professionals (NAHREP)
and Asian Real Estate Association of America (AREAA).

»  Work with Realtors who serve low and moderate-income communities - CineMeeting simulcasts
are held for real estate and mortgage professionals focused on serving the needs of first-time
homebuyers, low and moderate-income and diverse customers.

= Wells Fargo is committed to reaching out to LMI borrowers utilizing Wells Fargo’s suite of
mortgage products that include low down payments with competitive interest rates.

» Provide Home Mortgage Consultants with on-going training/development to ensure expertise in
CRA products

= By supporting our Non-Profit Housing Partners, Wells Fargo will continue to provide financial
and volunteer support to activities in Philadelphia that drive the vitality of neighborhoods, with a
special emphasis on neighborhood non-profit developers.

o In 2010, the Wells Fargo corporate Foundation contributed $7.6 million in the City of
Philadelphia, with a focus on community development, education, health & human
services, arts & culture, civic engagement and the environment.

o Since its inception in 2003, the Wells Fargo Regional Foundation has provided $9.5
million to support revitalization work in 15 Philadelphia neighborhoods supporting
neighborhood planning, affordable housing development & counseling, economic
development, neighborhood building, child & family services. In fiscal year 2010-2011
the Wells Fargo Regional Foundation disbursed $1.4 million to 21 different Philadelphia-
based organizations impacting LMI communities.

FORECLOSURE PREVENTION

o Wells Fargo is implementing a strategy to minimize foreclosures and partner with the City of
Philadelphia and local nonprofit organizations to implement their $16.8 million NSPI and
$43.9 million NSPII grants increasing the efforts to get vacant properties occupied again and
strengthen neighborhoods in the City of Philadelphia, which is an important community for
Wells Fargo, its customers, and team members.

o Wells Fargo currently participates in the Philadelphia “FIRST LOOK” program and will
work with the City Attorney, designated City officials (City of Philadelphia Redevelopment
Authority, Office of Housing & Community Development), and non profit housing officials
to identify properties Wells Fargo owns or services for another owner in the City of
Philadelphia that may be available for sale, donation, or discount in neighborhoods identified
as a local priority.
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e In markets hit hard by foreclosures, we have accelerated our modification efforts
by hosting large-scale Home Preservation Events. For Wells Fargo Home Mortgage
customers who attend, many receive modifications on the spot or within a short period after
the event. A Home Preservation Event took place on September 11 & 12, 2010 at the
Pennsylvania Convention Center:
e 14,000 Wells Fargo & Wachovia customers in the Philadelphia area were invited
o A total of 542 appointments during the two day event.
o Workout results for loans reviewed at the event as of 05/20/2011
0 100% have received a final decision
= 70% have been approved for some kind of a workout option — 90% of
those were modifications
= 30% were denied or cancelled by the borrower
A second Home Preservation event was held on October 5 & 6, 2011 at the Philadelphia
Convention Center:
o 34,918 Wells Fargo & Wachovia customers in the Philadelphia area were invited
e A total of 659 appointments during the two day event.
e Workout results for loans reviewed at the event as of 05/14/2012
0 100% have received a final decision
= 44% have been approved for some kind of a workout option
= 53% were denied or cancelled by the borrower

o Wells Fargo is committed to work with the City of Philadelphia to reach as many of its
customers as we can to provide guidance for staying in their homes

e We have instituted a 1:1 customer ownership model “Single Point of Contact” where our
borrowers are assigned a direct contact (agent), who will work with them on identifying what
options are available to stay in their home. It is a national model/best practice and is now
being implemented throughout the industry.

e We continue to work with trusted 3rd parties in the community to assist our customers with
mortgage challenges. This includes non-profit housing counselors, faith-based leaders
including the NAACP, the Philadelphia Black Clergy and the Hispanic Clergy of
Philadelphia, officials from the city's mediation & diversion program, and elected officials.

o Wells Fargo works with the Urban Affairs Coalition (UAC) through the Foreclosure
Prevention Task Force to create the Foreclosure Prevention Resource Guide — a how to guide
for housing professionals, homeowners and others who are faced with potential foreclosure
issues. The guide is free and it is available online at www.gpuac.org/foreclosurehelp.htm or
to receive a free hard copy, e-mail foreclosureguide@gpuac.org

o Wells Fargo has also worked with the National Urban League to co-sponsor a new edition of
The Foreclosure Workbook: The Complete Guide to Understanding Foreclosure and Saving
Your Home by author Carla Douglin. The book is available free-of-charge to homeowners
across the nation who are experiencing challenges making their mortgage payments and who
may face potential foreclosure.

HOME IMPROVEMENT LOANS

In 2010, Wells Fargo ranked 2™ in the number of loans originated among all City Depositories. The Bank
ranked 1% in percent of loans to Asian and female borrowers. Wells Fargo also ranked 1% in denial ratios
for Asian applicants, but failed to meet City averages for denial ratios for African American and Hispanic
applicants (ranked 3") and minority tract applicants (ranked 2").
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From 2009 to 2010, home improvement loan applications (among peer City depositories) decreased by
51.8%. Wells Fargo issued 101 Home Improvement Loans in 2009, more than two times the number of
loans issued in 2008. In 2010 Wells Fargo modeled the overall City decrease with a decrease of 31.2%
resulting in 77 home improvement loans. While Wells Fargo did not meet or exceed the City averages for
denial ratio categories African American, Hispanic and minority-tract applicants, our loan decisions are
always based on risk, including credit, loan-to-value and debt-to-income. To the extent there are
differences among various groups, they are due to differences in credit risk.

Strategy: To recover, rebuild and sustain homeownership, including offering assistance and guidance to
communities to plan their use of available Housing Economic Recovery Act dollars.

= Through the Renew, Restore, Rebuild Program, Wells Fargo provides education, guidance and
government-backed renovation loan products to include: Financing options for purchase and
renovation of residential properties using government-backed FHA renovation financing, FHA
203k Streamline renovation loan and Standard FHA 203k renovation loan.

Our plan for 2011 and beyond is to continue to lend responsibly to all consumer groups, partner with non-

profits and City Government to support city-wide lending initiatives and identify products that meet
community needs.

SMALL BUSINESS LENDING

Wells Fargo advanced from 6™ place to 3™ from 2008 to 2009 out of ten banks overall in small business
lending. In 2010, Wells Fargo was consistent in the small business lending space and maintained the
ranking of 3" out of the City depositories. Wells Fargo extended 699 small business loans in Philadelphia
County in 2010 with 389 (57%) in LMI census tracts.

Strategy: To support small business development through identification of capital and technical
assistance resources in order to increase employment and expand small business opportunities in the City
of Philadelphia.

Wells Fargo Bank employs approximately 200 small business, business banking and retail banking
specialists dedicated to providing financial services to businesses in the City of Philadelphia. Many of
these bankers are located in Wells Fargo stores, the majority of which are located in LMI neighborhoods
and minority areas.

Wells Fargo Small Business Lending includes:

= Credit amounts as low as $5,000 on business loans
= |nvestments in Philadelphia Community Development Financial Institutions (CDFIs)
= Business credit cards and Lines of Credit

Wells Fargo has a comprehensive suite of products to help businesses grow and manage cash flow.
Wells Fargo Advantage® Business Service Package is a flexible, full-featured business banking account,
designed to help minimize fees. A business can choose at least three of the following accounts and
services to complete your package:

e Wells Fargo® Business Platinum Debit Card
e Wells Fargo Business Online®
o Free Business Bill Pay
o Free Business Spending Report
e Any Business Savings Account
o Earnabonus interest rate on a Business Market Rate Savings account
¢ Wells Fargo® Business Platinum Credit Cards (subject to credit approval)
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o Wells Fargo Business Card Rewards® Program - New customers get DOUBLE points
for the first 6 months and first year program fee waived
e Business Loans or Lines of Credit (subject to credit approval)
o Wells Fargo BusinessLine® Line of Credit
o Wells Fargo BusinessLoan® Term Loan
o Wells Fargo Equipment Express® Loan
o Wells Fargo Business Real Estate Financing
= Wells Fargo Express Equity® Loan
= Wells Fargo Express Refi® Loan
o Wells Fargo Small Business Advantage® Line of Credit
o Wells Fargo SBA Loans and Lines of Credit
o Other business loans and lines of credit
Direct Pay through Wells Fargo Business Online
Business Time Accounts (Certificates of Deposits or CDs)
Wells Fargo Merchant Services
Wells Fargo Business Payroll Services

COMMUNITY PARTNERSHIPS SUPPORTING SMALL and MICRO BUSINESS

Wells Fargo provided the following grants and investments during fiscal year 2010 - fiscal year 2011
applications have been submitted and are currently under review for approval.

Greater Hispanic Chamber of Commerce — Wells Fargo provided a $50,000 grant to support
operations and programs. The funding will provide resources to help individuals start new businesses
and adopt best practices; facilitate access for their members to local, regional, national and international
opportunities to grow their businesses. With the help of Wells Fargo, the Chamber will contribute to a
healthy business environment and improve the quality of life for the Greater Philadelphia Hispanic
community.

e During 2011, Wells Fargo will host several small business networking activities and seminars

addressing small business financing and expansion.

Cooperative Business Assistance Corporation (CBAC) — Wells Fargo provided CBAC with a $1.2
million equity equivalent investment to support capital access for small and micro lending in the
Philadelphia business community. CBAC will provide loans and technical assistance to small businesses
located in low and moderate-income census tracts and minority census tracts in Philadelphia
neighborhoods. The intent is to increase the impact in distressed neighborhoods, create new employment
opportunities and increase access to capital and technical assistance.

e During 2011, Wells Fargo will be working with CBAC to provide small and micro lending

seminars focusing on business finance and technical assistance.

African-American Chamber of Commerce — The Chamber received a $50,000 grant to help the
organization expand their technical assistance program for new and existing small businesses. Wells
Fargo works with the Chamber and provides education, support, and marketing for individuals in low-
moderate income communities seeking to build and grow profitable businesses. At Wells Fargo, we
believe strongly that the best way to revitalize low to moderate income communities is to develop
economic solutions for the residents. With today's economic contraction hitting large companies’
especially hard, most financial experts believe that small business will lead the way forward for our
economy including most job growth. As we grow business and personal income, we will help to
transform communities and lives.

o Wells Fargo will host several workshops and networking mixers throughout the City of

Philadelphia.
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Urban Affairs Coalition (UAC) — UAC received a $100,000 grant that will be used to support a variety
of small business and economic development initiatives. Wells Fargo continues to play an active role on
the organizations Small Business Lending Capacity building Committee and the Board of Directors.
Currently, the Small Business Lending Committee is creating a multi-bank, multi-year support system for
Community Development Finance Institutions (CDFI’s) to increase their lending capacity.
e Wells Fargo will provide loan capital, operational funds and technical assistance to selected
CDFI’s.
o Wells Fargo will continue to provide financial education seminars for existing and new small
business owners.

Urban League of Philadelphia — The Urban League received a $50,000 grant to support the
organizations Entrepreneurship Center. The Center provides technical assistance, strategic planning and
linkages to resources to help small businesses grow their financial and human capital. The goal is to
empower entrepreneurs to increase revenue and create employment opportunities in the region.
o Wells Fargo will continue to provide financial education seminars for existing and new small
business owners.

University of PA (Wharton Small Business Development Center) — The Wharton School received a
multi-year commitment of $500,000 to support the Wharton SBDC, enabling the Wharton SBDC to
enhance their core programs that help over 700 small businesses annually to start, grow and prosper.
Funds will be used to support the Business Building Program; the High-Impact Growth Consulting
Program and SBDC-developed Wharton Course Projects.
e Wells Fargo will host several workshops, networking events and provide technical assistance to
Small Business Owners in West and Southwest Philadelphia.

Philadelphia Chinatown Development Corporation — In 2010, PCDC completed a four year
implementation grant of $434,000 from the Wells Fargo Regional Foundation. The grant supports
community outreach, housing counseling, community services programs and development of a Business
Improvement District. Also, the grant enabled PCDC to leverage additional resources that facilitated
economic development projects and the hiring of a Main Street Manager to organize local business
owners.

o Wells Fargo works with the Main Street Program to provide technical assistance and access to

capital for small businesses in Chinatown.

NEIGHBORHOOD ANALYSIS

The home and business lending practices in nine City neighborhoods were examined. These
neighborhoods contain census tracts classified as minority and low-to-moderate-income (LMI).
All nine neighborhoods are located in areas where community development corporations and
empowerment zones have been established.

Wells Fargo made 114 loans within the nine neighborhoods, the most loans of any city depository. Wells
Fargo made 3.0 percent of all its City loans in those nine areas. Its market share in the neighborhoods
was 11.5 percent. Its market share in all of Philadelphia was 14.5 percent. The largest number of loans by
Wells Fargo was made in the OARC neighborhood (62 loans), where Wells Fargo had a market share of
10.7 percent.

BRANCH ANALYSIS

Sixty-five percent of census tracts in the City are LMI tracts. Wells Fargo surpassed the Citywide
benchmark for branches located in LMI areas. 60% of Wells Fargo’s branches are located in LMI areas.
Also, Wells Fargo exceeded the Citywide 23% benchmark for branches located in minority areas.
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