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This is in response to your letters dated October 14, 2016 and November 9, 2016
concerning the shareholder proposal submitted to Deere by Christine Jantz. We also have
received letters on the proponent's behalf dated November 1, 2016 and
November 14, 2016. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division's informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Matt S. McNair

Senior Special Counsel

Enclosure

cc: Sanford Lewis

sanfordlewis@strategiccounsel.net



December 5, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Deere & Company
Incoming letter dated October 14,2016

The proposal requests that the board generate a feasible plan for the company to
reach a net-zero GHG emission status by the year 2030 for all aspects ofthe business
which are directly owned by the company, including, but not limited to, manufacturing
and distribution, research facilities, corporateofficesand employee travel, and report the
plan to shareholders.

There appears to be some basis for your view that Deere may exclude the
proposal under rule 14a-8(i)(7), as relating to Deere's ordinary business operations. In
our view, the proposal seeks to micromanagethe company by probing too deeply into
matters ofa complex nature upon which shareholders, as a group, would not be in a
position to make an informedjudgment. Accordingly,we will not recommend
enforcement action to the Commission if Deere omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(7).

Sincerely,

Evan S. Jacobson

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division ofCorporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxyrules, is to aid those who mustcomply with the rule by offering informal advice
and suggestions and to determine, initially,whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division's staffconsiders the
information furnished to it by the company in support of its intention to exclude the
proposal from the company's proxy materials, as well as any information furnished by
the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission's staff, the staffwill always consider information concerning alleged
violations ofthe statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staffof such information, however, should not be construed
as changing the staffs informal procedures and proxy review into a formal or adversarial
procedure.

It is important to note that the staffs no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits ofa company's position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder ofa company, from pursuing any
rights he or she may have against the company in court, should the company's
management omit the proposal from the company's proxy materials.



SANFORD J. LEWIS, ATTORNEY

November 14,2016
Via electronic mail

Office ofChief Counsel
Division ofCorporation Finance
U.S. Securities and Exchange Commission
100 F Street, NE.
Washington, D.C. 20549

Re: Shareholder Proposal to Deere & Company Regarding Greenhouse Gas Reduction on
Behalf of Jantz Management LLC - Supplemental reply of Proponent

Ladies and Gentlemen:

Jantz Management LLC (the "Proponent") is beneficial owner ofcommon stock of Deere
& Company (the "Company") and submitted a shareholder proposal (the "Proposal") to the
Company. We previously repliedto the Company's letterdatedOctober 14,2016 ("Company
Letter") sent to .theSecurities and Exchange Commission by Todd E. Davies. This letter is a brief
response to the Company's supplemental replyof November 9,2016 (the"Company's
Supplemental Letter.")

Proposal seeks to address lack of GHG reduction goals consistent with
climate emergency and therefore addresses a significant policy issue

The Company's Supplemental Letter first arguesthat since the Company's absoluteGHG
emissions have not increased in recent years, the Proposal's purpose or goal is misdirected. That is
not the case, as the goalof the Proposal is for the company to go from 15million metric tons of
net carbonper yearto zero. Even though the Company currently reportsits emissions on a
normalizedbasis, its reporting method does not negate the concerns of the Proponenton which
the Proposal is based - the need for all companies to set much more aggressive goals toward
addressing the global climate emergency. The Proposalgives clear definition to what the
Proponentbelieves an appropriate goal would be.

The Proposal has a nexus because the Company generates 15 million metric tons of
climate damaging carbon emissions per year

As the Company acknowledges in its Supplemental letter, the subject matter of climate
change and GHG emissions has been found to have a nexus even to companies and sectors that
are less energy intensive than Deere & Co, such as financial sector firms. There is no rule
regarding how energy intensive a company must be to broach the subject of net zero emissions,
certainly not a requirement for a company to be any particularlevel of "energy intensive". As a
company in the manufacturing sector,with a 1J> million metric ton carbon footprint, the
Proposal makes clearthe need to set farmore aggressive emissions reductiongoalsat an orderof
magnitudeconsistent with expert views of the currentclimate crisis.This has a clearnexus to
the Company as a manufacturer that utilizes energy and generatessubstantial greenhousegases.
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The Proposal does not micromanage the Company in asking it to set much more
nfjoressive poals for climate urotectionaggressivegoalsfor climate protection

Finally, theCompany's Supplemental Letter argues,in revisiting its micromanagement
argument, that the reasonthe proposal is "micromanaging" is becauseit setsforth theGHG
emission goalandtimeline on which it needs tobe completed, which is "contrary to theGHG
emissiongoalsand timelines management has alreadyadopted." The Company's Supplemental
Letter sets forth an inaccurate interpretationof the 1998release that "micro-managing" occurs
when stockholders as a group are asked to vote on a proposal that is a substitute for
management'soperational plan, assertingquite an aggressiveassertion that would negate any
shareholderproposal.The letter notes that "Managementhas spent time and resourcesreviewing
Deere's GHG emissions and has proffered a plan to reduce these emissions in a manner and on a
timeline that they believe is in the best interests of the Company." To say that a shareholder
proposalcould not ask for a companyto set more aggressive emissionsreductionsas this
proposal does would be to entirely miss the point of the significantpolicy exception,which is
precisely to offer the shareholders the opportunity to deliberate on the propriety of company
plans that shareholdersmay believe are poorly calibratedto address the urgent needs of society.
Therefore, in setting a much more aggressive greenhouse gas reduction goal then the Company
has chosen to adopt, the Proposal certainly does not exemplify excludable micromanagement.

For the reasons stated above, we stand by our prior reply and respectfully request that the
Staff notify the Company to deny the no action request.

Respectfully,

Sanford Lewis

Attorney at Law

Cc: Todd E Davies

Christine Jantz



^ John Deere
DccTC& Company
Law Department
One John IX-cre Place. Molinc. II. 61263 USA
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Todd E. Davies

Corporate Secretary&
Associate General Counsel

BY EMAIL (shareholderproposals@sec.gov)

November 9, 2016

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 1-Street, N.E.

Washington, D.C. 20549

RE: Deere & Company - 2017 Annual Meeting
Omission of Shareholder Proposal of
Jantz Management LLC

Ladies and Gentlemen:

This letter relates to the no-action request by Deere & Company, a Delaware
corporation ("Deere" or the "Company") dated October 14, 2016 (the "Original Letter") that
seeks to exclude a shareholder proposal and supporting statement (the "Proposal") submitted
by Jantz Management LLC (the "Proponent") from the proxy materials to be distributed by
Deere in connection with its 2017 annual meeting of shareholders (the "2017 proxy
materials"). By a letter dated November 1, 2016, (the "Proponent Response") to the Staff of
the Division of Corporation Finance (the "Staff'), the Proponent asserted its belief that the
relief sought in the Original Letter should not be granted. A copy of the Proponent Response
and related correspondence is attached hereto as Exhibit A.

For the reasons set forth below and in the Original Letter. Deere continues to believe
that it may properly omit the Proposal from the 2017 proxy materials, and the Company
respectfully reiterates its request that the Staff concur that the Company may exclude the
Proposal from the 2017 proxy materials.

First, although the Proponent Response recognizes the Company's long standing
efforts in greenhouse gas ("GHG") emissions reduction, the Proponent Response erroneously
claims that as Deere's "energy consumption has increased in recent years, so has its
greenhouse gas emissions." In fact, in direct opposition to Proponent's claims. Deere's
absolute energy consumption and absolute emmissions have decreased between 2012 and the
end of 2015. The Company metrics presented in the Proponent Response are normalized per
metric ton of production towards Deere's 2018 Eco-Efficiency Goals. Strategies to achieve a
net-zero GHG emissions goal, such as that of the Proposal, are based on absolute emissions.
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not normalized emissions. Deere's absolute GHG emissions have not increased in recent
years. Therefore, the illustration does not supportthe assertion made by the Proponent.

Second, as the Company set forth in the Original Letter,"there is no sufficient nexus
betweenthe overarching policyofthe Proposal to reduce GHG emissions and Deere'sday-
to-day operationsas a machinerymanufacturing company." In the Proponent Response,
Proponent mischaracterizes Deere as"energy intensive."While the term "energy intensive"
does not have a clear industry definition, we cite the standardset in the proposed Waxman-
Markey cap andtradelegislation which defined "energy intensive" producers as those with
energyexpenditures more than 5% of production value. Deere's energy expenditures are less
than 1%ofproduction value. Moreover, the vast majorityofthe Staffdeterminationscited in
the Proponent Response standonly forthe proposition thatwhere a company's primary
business is the production ofenergy, the effect of that entery production on the environment
clearlyhas a nexus to the company's ordinary business operations.See DTE Energy
Company(January 26,2015); FirstEnergy Corp. (March 4,2015); Devon Energy Corp.
(March 19, 2014); NRG, Inc. (March 12,2009), Exxon Mobil Corp. (March 23,2007); and
General Electric Co. (January 31,2007) (determining that as energy producers, proposalson
climate change had sufficient nexus to each company's ordinary business operations). In the
few Staffdeterminations Proponent cites, businesses that did not primarily produce energy
were required to include climate change proposals, as discussed below, and these proposals
were fundamentally different than the Proposal at hand because they did not seek to
micromanage the company's business affairs. See J.B. Hunt Transport Services, Inc. (January
12,2015); PNC FinancialServices Group (February 13,2013); and Goldman Sachs Group,
Inc. (February 7,2011) (determining that proposals that relate solely to the board ofdirectors
evaluating climate change issues and providing stockholderswith a report on climate change
(as opposed to a proposal that includes specific goals and timelines) cannot be excluded).
The Proponent Response inaccurately represents the nexus between the energy policy related
to the Proposaland Deere's manufacturing business, and does not attempt to distinguish the
several examples cited in the Original Letter in which the Staff concurred in the exclusion
under Rule 14a-8(i)(7).

In addition, throughout the Proponent Response, the Proponent exaggerates the nexus
between the subject matter of the Proposal and Deere's business. In its effort to establish the
nexus, Proponent vastly overstates the scope ofthe underlying Proposal. The Proposal relates
to GHG emissions "for all aspects ofthe businesswhich aredirectly owned by the
Company." The ProponentResponse argues that the Proposal "has a clear connection to the
Company's business activities given the magnitude ofenergy usage by the Company
throughout the supply chainand resultantgreenhouse gases generated" (emphasis added)
The Proposal does not include the Company's supplychain anddistribution network.
Proponent's mischaracterizationofthe Proposal to support its claim ofa nexus between
climatechange policy and Deere'sbusiness reinforces the Company's position in the
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Original Letter that"the social policy exception does not support including the Proposal in
the 2017 proxy materials."

Third, Proponent mischaracterizes the Proposal as not seeking to micromanage. As
discussed in the Original Letter, and as further discussed above, Deere and its management
havegoneto great lengths to studythe impact theCompany's businessoperations haveon
climate changeandhave set in motion specificplans by which to minimize the Company's
GHG emissions along a timeline thatmanagement hasdetermined is in the bestinterests of
the Company. The Proposal, however, imposes a planned goal (net-zero GHGemissions) and
an arbitrary deadline (2030) by which to achieved this plan, which would require
stockholders to vote on a proposal that would usurpmanagement's judgments on the business
operations ofthe Company. Requiringstockholders to vote on a specific GHG emission
reduction goal and timeline is fundamentally different from other climate changeproposals
thatonly requirethe Company to assessand report on different climate changeoptions.See
J.B. Hunt TransportServices, Inc. (January 12,2015); PNCFinancialServices Group
(February 13,2013); and GoldmanSachsGroup, Inc. (February 7,2011), (determiningthat
proposals that relate solely to the boardof directors evaluating climate change issues and
providing stockholders with a report on climate change (as opposed to a proposal that
includes specific goals and timelines) cannot be excluded). The Proposal goes much further
than simply requestingan assessment of the Company's impact on climate change(which
information is already being provided to its stockholders). The Proposal specifically sets
forth the GHG emission goalandtimeline on which it needs to be completed, which is
contrary to the GHG emission goals and timelines management has already adopted. Even
though Proponent argues that the Proposal is not specific or minute enough to be considered
"micro-managing," Exchange Act Release No. 40018, Amendmentsto Rules on Shareholder
Proposals, Fed Sec.L. Rep. (CCH) May 21,1998) (the "1998 Release") makes it clearthat
"micro-managing" occurs when stockholders as a group are asked to vote on a proposal that
is a substitute for management's operational plan. Management has spent time and resources
reviewing Deere's GHG emissions and has proffered a plan to reduce these emissions in a
manner and on a timeline that they believe is in the best interests of the Company. In
requesting that stockholders, who would not be in a position to make an informed judgment,
approve the Proposal as a substitute formanagement's GHG emissions plan, the Proponent is
asking to micro-manage the Company's complex day-to-day business operations in the exact
manner the Staff aimed to avoid by issuing the 1998 Release. Therefore, even if the Staff
determines there is sufficient nexus between climate change and the Company's business
operations, the Proposal, as drafted is still fatally flawed because it aims to micromanagethe
Company. As such,it should be excluded pursuant to Rule 14a-8(i)(7).

Based upon the foregoing analysis and the reasonsset forth in the Original Letter,we
respectfully requestthat the Staff confirm that it will take no action if Deereexcludes the
Proposal from its 2017 proxy materials. Should the Staffdisagree with the conclusions set
forth in this letter, or shouldany additional information be desired in support of Deere's
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position, we wouldappreciate the opportunity to conferwith the Staff concerning these
matters priorto the issuanceofthe Staffs response. Pleasedo not hesitate to contactme at
(309)765-5161.

Very truly yours,

cc: Christine Jantz

Jantz Management LLC

>*^
Todd E. Davies

Corporate Secretary and
Associate General Counsel
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SANFORD J. LEWIS. ATTORNEY

November 1,2016
Via electronic mail

Office ofChiefCounsel

Division ofCorporation Finance
U.S. Securities andExchangeCommission
100 F Street, N.E.
Washington, D.C. 20549

Re: Shareholder Proposal to Deere & Company Regarding Greenhouse Gas
Reduction on Behalf of Jantz Management LLC

Ladies and Gentlemen:

Jantz Management LLC (the"Proponent") is beneficial ownerofcommon stock of
Deere & Company (the"Company") and hassubmitted a shareholder proposal (the
"Proposal") to the Company. I havebeenasked by theProponent to respond to the letterdated
October 14,2016 ("CompanyLetter")sentto the Securities andExchangeCommission by
Todd E. Davies. In that letter,the Company contends that the Proposal may be excluded from
the Company's 2017 proxy statement by virtueofRule 14a-8(i)(7).

I have reviewed the Proposal, aswell as the lettersentby the Company, andbased upon
the foregoing, aswell asthe relevant rules, it is my opinion thatthe Proposal must be included
in the Company's 2017 proxy materials andthatit is not excludable by virtue ofRule 14a-
8(i)(7). A copyofthis letterisbeingemailed concurrently to Todd E. Davies.

SUMMARY

The Proposal asks the Companyto developa feasible plan for achievingnet zero
greenhouse gas emissionsby 2030.This request is grounded in the emergingscientific
understanding expressedin the COP21 global climatetreatythat greenhouse gas(GHG)
reduction requires a dramatic scaling up from current efforts.The Proposal requests that the
Company move beyond its 2018 goals for GHG reduction, to planto have effectively no
carbon footprintby 2030 for all aspects of the business which are directly owned by the
Company and major suppliers, including but not limited to manufacturing and
distribution, research facilities, corporate offices, and employee travel.

The existing GHG reduction efforts by the Company demonstrate that it could
be feasible with continued scaling of effort to reach this 2030 goal. Company efforts
on energy efficiency and renewable energy are laudable, and the Proposal asks the
Company to take the next logical step, which the Proponent believes is to eliminate the
carbon footprint thatwill remain by 2030 after the company satisfies its current goals.
This challenges the Company to exerciseleadership in alignmentwith the global COP21
challenge, on atimeline consistentwith global climategoals. This may entail the

PO Box 231Amherst, MA 01004-0231 •sanfordle\vis@strategiccounsel.net • (413)549-7333
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implementation of"negative carbon" activities where GHG elimination is not possible. The
negative carbon activities engaged by the Company could beasdiverse asplanting trees onits
own premises, orpurchasing offsets forsolar orrenewable energy generated elsewhere
sufficient tobring the Company's total operational carbon footprint down to zero.

The Company asserts thattheProposal isexcludable pursuant toRule 14a-8(i)(7) as
relating to ordinary business, buttheProposal is focused exclusively ontheissue ofclimate
change, anddoes notmicromanage theCompany. Contrary totheCompany's assertions, the
Proposal does notdetail how theboard ofdirectors should setoutto achieve net-zero
emissions; nordoesit interfere withfacility-level operational decisions or managerial
prerogatives already underway todecrease greenhouse gasemissions. Instead, theProposal
seeks continued scaling upofthe Company's existing greenhouse gasreduction efforts
through 2030 tothelevel thattheProponent and many experts believe is necessary in theface
of ourglobal climate emergency. Theissue of climate change hasa nexusto the Company
because, as a majorglobal manufacturer of heavy agricultural, construction andforestry
equipment theyarea substantial generator ofgreenhouse gases andtherefore facecontinuing
pressures and reputational risks associated with the reduction of thoseemissions.

THE PROPOSAL

The Proposal (included in its entirety as Appendix 1) states:

Resolved: Shareholders request that the Board of Directors generate a feasible
plan for the Company to reach a net-zero GHG [defined as greenhouse gas]
emission status by the year 2030 for all aspects of the business which are
directly owned by the Company, including but not limited to manufacturing
and distribution, research facilities, corporate offices, and employee travel,
and to report the plan to shareholders at reasonable expense, excluding
confidential information, by one year from the 2017 annual meeting.

BACKGROUND

Greenhousegases (GHGs)from humanactivities are the most significant driverof
observed climatechangesince the mid-20th century. Not only is climatechangehappening,
but year-by-year the weatherbecomingmoreextreme. The paceat whichclimatechangeis
happening is indicativeofa globalclimateemergency. In 2015, 196 parties at the U.N.
ClimateChange Conference (COP21) agreed to limit climate change to an average global
warming of2 degrees Celsius above pre-industrial temperaturesby 2050, with a further
goal of limiting it to 1.5 degrees Celsius. Both of these ambitious goals are considered
criticalto headingoff the most catastrophic effectsof climatechange and are inconsistent
with projected growth in GHGs in the absence of effective intervention.

So far, most governments arefar from adopting the regulatory actions at the pace
needed to meetthe 2050goals. Thisleaves it incumbent on individuals and companies -
investors, corporations, and civil society together - to do whatthey canto advance thesegoals.
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Pause 3

Given the role of technology in addressing the climate crisis, theProponent believes that it
may fall upon large energy consuming manufacturers like Deere & Company to lead the way.

The 2050 COP21 goals are ambitious andwill require the unleashing of extraordinary
leadership in the energy sector, technology sector andalso in the manufacturing sector. Tobe a
leaderin helping theworldto meet thosestringent goals means that scaled action mustbe put
into effectmuch earlier, creating models that can be replicated at neededscale worldwide.
Leadership requires a focus on nearer term goals and timelines. For instance, thecountry of
Norway is aimingfor netzero by 2030: "Norway's parliament has agreed on a goal to cut the
country's netgreenhouse gas emissions to zeroby 2030, moving the targetforward by 20
years, an official at the national assembly said on Tuesday."1

Over the past 30 years, the Companyhas demonstrated leadership in this area.The
Company has strived to reduce greenhouse gas emissions yet, as its energy consumption has
increased in recent years, so has its greenhousegas emissions— the emissionsare reportedto
be rising for the last few years, despite a goal of reduction.

ENERGYCONSUMPTION GREENHOUSE GAS EMISSIONS

xm ion »K K>IS ;oi> im ;o% wis »»

' Company•iitttrist
Alldata have teenthiid-poily verifiedtotheISOIffO&t -3tivaminxslandardiiaxline isadjusted'due toa.yiasition.\ ditvstitinvs, anddata updates rvalcedfian
bnpiovtdaccuracy

To secure the Company's leadership on climate issues, the Proposal calls for an
ambitious target and feasible plan for achieving net-zero GHG emissions. The approach taken
by the Proposal is to encourage the Company to move from its current status is which it is
measuring slowly risingemissions per metricton of production, to developinga feasible plan
for net zero for its production and distribution chain by 2030. The Company reports 1.5
million metric tonnes ofC02 from its scope 1 and scope 2 GHG emissions.

(hllp://u^\^v.i\Miter.s.coni/ainiclc/us-noiAvay-cli!n:it<rlKuigc-iclUSKCN()Y'riKAl)
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ANALYSIS

I. The Proposal is not excludable under Rule 14a-8(0(7) because it addresses a significant
policyissue,with nexus to the Company's business,and does not micromanage.

As the Company letter notes:

The Commission has stated that "proposals relating to [ordinary
business] matters but focusing on sufficiently significant policy issues . . .
generally would not be considered tobeexcludable."2 StaffLegal Bulletin
No. 14E (October 27, 2009) noted that, "On those cases in which a proposal's
underlying subjectmattertranscends the day-to-day business matters ofthe company
and raises policy issues so significant that it wouldbe appropriate for a shareholder
vote, the proposal generally will notbe excludable under Rule 14-a8(i)(7) as long
as a sufficient nexus exists between the nature ofthe proposal and the
company."

Staff Legal Bulletin 14H published in 2015 added that "a proposal may transcend a
company's ordinary business operations even if the significant policy issue relates to
the "nitty-gritty of its core business." Therefore, proposals that focus on a significant
policy issue transcend a company's ordinary business operations and are not
excludable under Rule 14a-8(i)(7)."

Once a significant policy issue is identified and nexus is found, the only
further ordinary business question is whether the Proposal micromanages the
Company. In the present instance, the Proposal clearly addresses the significant policy
issueofclimatechange, has a clear connection to the Company's busfnessactivities
given the magnitude of energy usage by the Company throughout the supply chain
and resultant greenhouse gases generated, and the Proposal does not micromanage the
Company in seeking GHG reduction that is fully scaled to the Company's production
and distribution greenhouse gas generation.

A. The Proposal addresses a significant policy issue.

The Proposal is not excludable underRule 14a-8(iX7) becauseit directly focuses on a
significant policy issue facingthe Company: rapidly escalating globalneeds to eliminate
greenhouse gas emissions in order to head offcatastrophic climate change.

Prior Staff determinations have settled the question ofwhethermatterspertaining to
climatechange andgreenhouse gasemissions transcend ordinary business. See, e.g.,DTE
Energy Company (January 26,2015), J.B. Hunt Transport Services, Inc. (January 12,2015),
FirstEnergy Corp. (March 4,2015) (proposals not excludable as ordinary business because
they focused on reducing greenhouse gasemissions GHG anddid not seek to micromanage
the company); Dominion Resources (February 27,2014), DevonEnergy Corp. (March 19,
2014), PNCFinancial Services Group, Inc. (February 13,2013), Goldman Sachs Group, Inc.

2 1998 Release.
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(February 7,2011)(proposals notexcludable asordinary business because they focused on
significant policy issue of climate change); NRG Inc. (March 12,2009) (proposal seeking
carbon principles report notexcludable asordinary business); ExxonMobil Corp. (March 23,
2007) (proposal asking board to adopt quantitative goals to reduce GHG emissions from the
company's products and operations notexcludable asordinary business); ExxonMobil Corp.
(March 12,2007)(proposal asking board to adopt policy significantly increasing renewable
energy sourcing globally notexcludable asordinary business); General Electric Co. (January
31,2007) (proposal asking board to prepare a global warming report not excludable as
ordinary business).

It shouldbe notedthatthe Proposal isunlike the proposal in FirstEnergy Corp.
(March 8,2013) which focused on increasing renewable energy resources but failed to focus
on a significant policyissue.

B. The subject matter of the Proposal has a clear nexus to the Company.

The Company Letter asserts that thereis a lack ofnexus between the Company's
business activitiesand the subject matterofthe Proposal, because it is not an energy company:

"Deere is a globalmachinerymanufacturing company.... there is no sufficient nexus
between the overarching policy ofthe Proposal to reduceGHG emissions and Deere's
day-to-day operations as a machinery manufacturing company."

As described above, this analysisis flawed, asno company is immune from the impacts of
climatechangeand climate changeregulation. The larger the company — in its production,
operations, andglobal presence—the larger the material effects climatechange may have on
its well-being;'so also, forglobal manufacturing companies like Deerewith large-scale,
energy-intensive operations, the larger impactoperations may have on climatechange. With
1.5million metric tons ofScope 1 and2 emissionsthis company has a significantGHG
connection.

Numerous StafFdeterminations have founda nexus between climatechangeand
companies' business, for companies in many sectors other than the energy sector. For
example, GeneralElectricCo. (January 31,2007) (proposal askingboardto prepare a global
warmingreport not excludableas ordinary business); J.B. Hunt Transport Services, Inc.
(January 12,2015),andNorfolk Southern Corporation (Jan. 15,2010)(proposal requesting
board adopt quantitative goals, based on available technologies, forreducing total greenhouse
gasemissions from the company'soperations andreport to shareholders on its plansto
achieve such goals) are both instances ofthe Staff finding anexusto climate change for
companies in the transportation sector. With Meredith Corporation (Aug. 21,2008), the Staff
found anexus to climatechange fora majormanufacturer ofmagazines andbooks, wherethe
proposal soughtreduction ofgreenhouse gasemissions through increasing use of
postconsumerrecycled fiber. PNC FinancialServicesand GoldmanSachs, also cited above,
arecases wherethe Staff found the significant policyissueofclimatechange relevant to
financial services corporations. Moreover, the SEC's Climate Guidance (Release Nos. 33-
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9106; 34-61469; FR-82,2010) madeit clear that thecosts associated withchanging demands
forcarbon reduction are widely relevant to manycompanies andsectors.

As aleading manufacturing company, theProponent believes Deere should be a
global role model and leader in illustrating howcarbon reduction consistent withthe demands
posed by COP21 canbe accomplished.

C. The Proposal does not micromanage.

The Company asserts thatthe Proposal micromanages by seekingto imposea specific
timeframe to implementcomplexpolicies to satisfy quantitative emissions reductions targets.
The Company emphasizes thatgreenhouse gas emission reduction necessarily concerns its
"choiceofprocesses, technologies and materials for usein its operations" because reducing
emissionsinvolves decision making about"the mix ofresources used to sourceelectricity,
operate plants andotherwise conductbusiness."

However, the Proposal does not micromanage; instead, it providesa broadbrush
policyproposal forthe Companythatentails eliminating its remaining carbon footprint. The
Proposal effectively seeks to expandupon existingCompany effortsthrougha feasible plan
andgoal forthe twelve years subsequent to its reported effortsthrough 2018.

In contrast, a proposal thatwouldbe seenasmicromanaging would involve arguing
with the companyover"regulatory" limits. Typical micromanagement issuesareexemplified
by Marriott International Inc. (March 17,2010) wherein the proposal addressed minutiaof
operations - prescribing the flow limits on showerheads. InDukeEnergy Corporation
(February 16,2001) the proposal attempted to setwhatwere essentially regulatory limits on
the company— 80% reduction in nitrogen oxide emissions fromthe company'scoal-fired
plant andlimit of0.15lbs ofnitrogen oxide permillionBritishThermal Unitsofheatinput for
eachboilerexcludabledespite proposal's objectiveofaddressing significantenvironmental
policy issues).

When it comes to settingtimelines or deadlines, the typical example is a proposal
attempting to changea company deadline by a year. In the classic example, EI. DuPontde
Nemours andCo. (avail. March8,1991) the proposal soughtto advancethe Company'sCFC
phase-out deadline by one year. When thatcasewas litigated, in Rooseveltv. EI. DuPontde
Nemours & Company, 958 F.2d 416 (D.C. Cir. 1992), the AppellateCourt noted the difference
betweena micromanaging timelineandonethatdoesnotmicromanage. JudgeRuth Bader
Ginsburg, now a SupremeCourtJustice, in the Circuit Courtappeal, statedin the Roosevelt
decision that

"Timing questions no doubtreflect"significant policy"when large differences are at
stake.That would be the case, forexample,ifDu Pont projected a phase-out period
extendingintothe new century. Onthe otherhand, wereRoosevelt seekingto move
up Du Pont'starget dateby barelya season, the matterwould appear much moreofan
"ordinary" than an extraordinary business judgment."At 37.
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Inthepresent case, the policy issue atstake makes this notatall aquestion of
micromanagement, but rather a question ofwhether thecompany will choose to zerooutits
carbon footprint, animportant policy action and corporate citizenship and leadership measure
suggested by theProposal on thebasis oftherelevant timeframe for leadership.

In Ford Motor Company (March 2, 2004) the proposal outlined with
extraordinary specificity the precise details sought in a scientific report regarding
the existence of global warming or cooling. The proposal sought to prescribe the
methods used for measuring and calculating climate change, even the means of
measuring temperature increase, in a highly prescriptive way down to tiny
increments andcost/benefits ofclimatechange. Asking for this level ofdetail roseto the level
ofmicromanagement.

The Staffhaslongagreed thatproposals canand should contain reasonable levelsof
detail on relevantinformationthat avoidsmicromanagement but alsoavoids vagueness.As
oneexample, in ExxonMobil (March 19,2014)the Staffmadeit clear that it is notconsidered
excludablemicromanagementto requestspecificsin a report from a company, andto make
technical aspects of sucha report clear. The proposal in that instance soughta report to
shareholders using quantitative indicators on the results ofcompany policiesand practices,
above andbeyond regulatory requirements, to minimize the adverseenvironmental and
community impacts from the company's hydraulic fracturing operations associated with shale
formations andthat such report address, at a minimum, andon a regional basisorby eachplay
in which the company operates:

• Percentage ofwells using "green completions;"
• Methaneleakage as a percentage oftotal production;
• Percentage ofdrillingresiduals managedin closed-loopsystems;
• Goalsto eliminatethe use ofopen pits forstorage ofdrilling fluid and flowback
water, with updates on progress;
• Goalsand quantitativereporting on progress to reducetoxicity ofdrillingfluids;
• A system for managingnaturally occurring radioactive materials;
• Numbersandcategories ofcommunitycomplaints ofalleged impacts, andtheir
resolution;
• A systematicapproach forreporting community concernstatistics upwardwithin the
company.

In contrast, the presentProposal does not displace managementdecision-making, as it
allowsthe Company to determinewhen, where andhow greenhouse gaseswill be eliminated;
the current Proposal only sets anoverall ambitious goal that is consistent with the next frontier
forthe Company's carbon reduction measures in aworldofever-accelerating demands for
greenhouse gas reduction.

The present Proposal more closelyresembles the numerous proposals on climate
change thathavebeen foundto not be excludable asrelated ordinary business, because they
addressed key issues regarding strategic responses and goals on climate change. Forinstance,
seeChevron Inc. (March 23,2016 ), requesting thatthe company publish anannual
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assessment of long-term portfolio impacts to2035 ofpossible public climate change policies.
Dominion Resources Inc. (February 11,2014) requested thecompany adopt quantitative goals,
taking intoaccount International Panel onClimate Change guidance, for reducing total
greenhouse-gas emissions from thecompany's products and operations andreport onitsplans
to achieve these goals. HessInc. (Feb. 29,2016) requested thatHessprepare andpublish a
report disclosing the"financial risks totheCompany ofstranded assets related toclimate
change andassociated demand reductions. Thereport should evaluate a range of stranded
assetscenarios, suchas scenarios in which 10,20,30, and40 percentofthe Company'soil
reserves cannotbe monetized" and"providea rangeof capital allocation strategies to address
thegrowing potential of low-demand scenarios, including diversifying capital investment or
returning capital to shareholders; provide information onassumptions usedin each scenario,
including carbonpriceand crudeoil price."

The Proposal does not entail shareholder involvement in operational decisions or

management prerogatives

The Company arguesthat theProposal'srequest that it generatea feasible net-zero
plancovering "all aspects of the business directly owned by theCompany" is overbroad, and
inappropriately correlates to facility-level operational decisionmaking. In support, the
Company citescases whereproposals urged specific programs andinvestments without a
transcendent policy issue, or which micromanaged energy or technology choices. For instance,
it cites FirstEnergy Corp. (March8,2013) whichfocused on increasingrenewableenergy
resourcesbut failed to focus on a significantpolicy issue.

In sum,the proposal does not micromanage andis not excludableas relatingto the
Company'sbusiness.

CONCLUSION

Basedupon the foregoing analysis, we respectfully requestthat the StaffnotifyDeere
& Companythat it is denyingthe no actionrequestandmust includethe Proposal on its 2017
proxy materials.

Sanford Lewis

Cc:ToddE.Davies

Christine Jantz



Net-Zero Greenhouse Gas Emissions by 2030

WHEREAS:

It Iswidely reported that greenhouse gases (GHGs) fromhuman activitiesare the most significant
driver of observed climate change since the mid-20th century;

In 2015,196 parties at the U.N. ClimateChange Conference agreed to limit climate change to an
average global warming of 2 degrees Celsiusabove pre-industrial temperatures, with a goal of
limiting it to 1.5 degrees Celsius;

Shareholders laud the Company's commitment to Nfocus[ing] on energy efficiencyand greenhouse
gas (GHG) emissionreduction..." Since beginning its formal energyand GHG programs,the
Company has made commendable progress, evidenced by the 26% reduction of GHG emissions per
ton of production from 2005 to 2012, however shareholders believe that to secure the Company's
leadership on climate issues, it should set an ambitious target date for becoming net-zero GHG
emissions.

RESOLVED: Shareholders request that the Board of Directors generate a feasible plan for the
Company to reach a net-zero GHG emission status by the year 2030 for all aspects of the business
which are directly owned by the Company,includingbut not limited to manufacturing and
distribution, research facilities, corporate offices, and employee travel, and to report the plan to
shareholders at reasonable expense, excluding confidential information, by one year from the
2017 annual meeting.

SUPPORTING STATEMENT: For the purposes of this proposal, the proponent suggests that
"net-zero greenhouse gas emissions" be achieved through company efforts to reduce Scope 1
and 2 GHG emissions to the maximum extent feasible, and then offsetting the remaining GHG
emissions through equal to or greater than the company's GHG emissions during the same
year based on the following carbon accounting integrity principles. In order for an offset to
count toward achievement of net-zero GHG it must be permanent and measurable, and also:

• Additional: It must result in emissions reductions that would be unlikely to have
occurred in the ordinary course of events, and represent carbon abatement that is not
double counted (counted as GHG reduction by another party);

• Transparent: So that shareholders and other interested stakeholders have access to
Information about the offset project that generated the abatement;

• Address Leakage: Deduct any material increases in emissions elsewhere caused by the
reduction activities which nullify or reduce the abatement;

• Independently Audited: The reduction must be verified by an independent qualified third
party;

• Registered: The offset unit must be listed and tracked in a publicly transparent registry.

ATTENTION FUND FIDUCIARIES: Mutual funds and institutions hold over 74% of Deere common
stock. Leading investors include, among others, Berkshire Hathaway, VanguardGroup,State Street
Corporation, BlackRockInstitutional Trust, Capital World Investors, FMR, Generation Investment
Management, and Franklin Resources. Your YES votewill promote Deere's reputation.



SANFORD J. LEWIS, ATTORNEY

November 1,2016
Via electronic mail

Office ofChiefCounsel

Division ofCorporation Finance
U.S. Securities and Exchange Commission
100 F Street, NJB.
Washington, D.C. 20549

Re: Shareholder Proposal to Deere & Company Regarding Greenhouse Gas
Reduction on BehalfofJantz Management LLC

Ladies and Gentlemen:

JantzManagement LLC (the "Proponent) is beneficial owner ofcommon stock of
Deere& Company (the "Company*') andhas submitteda shareholder proposal (the
"Proposal") to the Company. I have been askedby the Proponent to respondto the letterdated
October 14,2016 ("Company Letter") sentto the Securities andExchange Commissionby
Todd E. Davies. In thatletter, the Companycontends thattheProposal may be excludedfrom
the Company's 2017 proxy statement by virtueofRule 14a-8(i)(7).

I havereviewedthe Proposal, aswell asthe letter sentby the Company, andbasedupon
the foregoing, aswell as the relevant rules, it is my opinion thattheProposal must be included
in the Company's 2017 proxy materials andthatit is not excludable by virtueofRule 14a-
8(Q(7). A copy ofmis letteris being emailedconcurrently to Todd E. Davies.

SUMMARY

The Proposal asksthe Company to develop a feasible plan forachieving net zero
greenhouse gasemissions by 2030.This request is grounded in the emerging scientific
understanding expressed in the COP21 global climate treaty thatgreenhouse gas (GHG)
reduction requires adramatic scaling up from current efforts. Hie Proposal requests thatthe
Company move beyondits2018goals forGHGreduction, to plan tohaveeffectivelyno
carbon footprint by 2030 for all aspectsofthe business which aredirectly owned by the
Company andmajor suppliers, includingbut not limited to manufacturingand
distribution, research facilities, corporate offices, and employee travel.

The existing GHG reductionefforts by the Company demonstrate that it could
be feasible with continuedscalingof effort to reach this 2030 goal. Companyefforts
on energy efficiency and renewable energy are laudable, and the Proposal asks the
Company to take the next logical step, which the Proponentbelieves is to eliminate the
carbon footprint that willremain by 2030 afterthe companysatisfies its current goals.
This challenges theCompany toexercise leadership inalignment withtheglobal COP21
challenge, onatimeline consistent withglobal climate goals. Thismayentail the

POBox 231 Amherst, MA 01004-0231 •sanfordlewis@strategiccounsel.net • (413)549-7333
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implementation of"negative carbon" activities where GHG elimination isnotpossible. The
negative carbon activities engaged by theCompany could beas diverse asplanting treesonits
ownpremises, orpurchasing offsets forsolaror renewable energy generated elsewhere
sufficient to bringtheCompany's total operational carbon footprint downtozero.

TheCompany asserts thattheProposal is excludable pursuant toRule14a-8(i)(7) as
relating to ordinary business, but theProposal is focused exclusively on theissueofclimate
change, anddoesnotmicromanage the Company. Contrary to theCompany's assertions, the
Proposal doesnotdetail howtheboard ofdirectors should set outto achieve net-zero
emissions; nor does it interferewithfacility-level operational decisions or managerial
prerogatives alreadyunderway to decrease greenhouse gasemissions. Instead, theProposal
seekscontinuedscalingup ofthe Company's existinggreenhouse gas reduction efforts
through2030 to the levelthat the Proponent andmany expertsbelieveisnecessaryin the face
ofour globalclimateemergency. Theissueofclimatechangehas a nexus to the Company
because,as a major globalmanufacturer ofheavyagricultural, construction andforestry
equipment theyare a substantial generator ofgreenhouse gasesand therefore facecontinuing
pressures andreputational risksassociated withthe reduction of thoseemissions.

THE PROPOSAL

The Proposal (included in its entirety as Appendix 1) states:

Resolved: Shareholders request that the Board ofDirectors generate a feasible
plan for the Company to reach a net-zero GHG [defined as greenhouse gas]
emission status by the year 2030 for all aspects of the business which are
directly owned by the Company, including but not limited to manufacturing
and distribution, research facilities, corporate offices, and employee travel,
and to report the plan to shareholders at reasonable expense, excluding
confidential information, by one year from the 2017 annual meeting.

BACKGROUND

Greenhouse gases(GHGs) fromhumanactivities are themostsignificant driverof
observedclimatechangesince themid-20th century. Not only is climatechangehappening,
butyear-by-year theweatherbecoming moreextreme. The paceat whichclimate changeis
happening is indicative of a globalclimate emergency. In 2015,196 partiesat the U.N.
Climate Change Conference (COP21) agreed to limit climate change to an average global
warmingof2 degrees Celsius above pre-industrial temperaturesby 2050, with a further
goal of limiting it to l.S degrees Celsius. Both of these ambitiousgoals are considered
criticalto heading off the most catastrophic effectsofclimatechangeand are inconsistent
with projected growth in GHGs in the absence ofeffective intervention.

So far,most governments arefarfrom adopting theregulatory actions at the pace
needed tomeetthe2050goals. Thisleaves it incumbent on individuals andcompanies -
investors, corporations, andcivilsociety together - to dowhattheycanto advance thesegoals.
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Giventherole of technology in addressing the climatecrisis, theProponent believes that it
mayfall uponlarge energy consuming manufacturers likeDeere & Company to leadtheway.

The 2050 COP21 goalsare ambitious andwill require theunleashing of extraordinary
leadership in the energy sector, technology sector andalsoin themanufacturing sector. Tobea
leader in helping theworldto meet those stringent goals means thatscaledaction mustbe put
into effectmuch earlier,creating models that can be replicatedat needed scale worldwide.
Leadership requiresa focuson nearer termgoalsand timelines. For instance, the countryof
Norwayis aiming fornet zeroby 2030: "Norway's parliament has agreedon a goal to cut the
country's net greenhouse gas emissions to zeroby 2030,movingthe targetforward by 20
years, an official atthe national assembly said on Tuesday."1

Over the past 30 years, the Company has demonstrated leadership in this area. The
Company has strived to reducegreenhouse gas emissions yet, as its energyconsumption has
increased in recent years, so has its greenhouse gas emissions — the emissions are reported to
be rising for the last few years, despite a goal of reduction.

ENERGY CONSUMPTION

fctS t.M <•&. S" »f0

r%v .• n

GRfffiHOUSE GAS EMISSIONS

• III I
CompanyAfrcjej
AUihulxnrt<rrttf:ird-p<Tiy\rnfiedUlhelSO J4CW-3asunxtt ikxtduniBiUttirt
bnpnrved'acaracyi

To secure the Company's leadership on climate issues, the Proposal calls for an
ambitious target and feasible plan for achieving net-zero GHG emissions. The approach taken
by the Proposal is to encourage the Company to move from its current status is which it is
measuring slowly rising emissions per metric ton ofproduction, to developing a feasible plan
for net zero for its production and distributionchain by 2030. The Company reports 1.5
million metric tonnes ofC02 from its scope 1 and scope 2 GHG emissions.

Oittp://\vww.reuters.com/article/us-noi-way-climatcchangc-iclUSKCNOYTlKM)
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ANALYSIS

I. The Proposal is not excludable under Rule 14a-8(ft(7) because it addresses a significant
policy issue.-with nexusto the Company's business, anddoes not micromanage.

As the Company letter notes:

The Commission has stated that "proposals relating to [ordinary
business] matters but focusing on sufficiently sigmficant policy issues . ..
generally would not beconsidered tobeexcludable."2 Staff Legal Bulletin
No. 14E (October27,2009) noted that, "On those cases in which a proposal's
underlying subjectmattertranscends the day-to-day business matters ofthe company
andraises policyissuesso significant matit wouldbe appropriate for a shareholder
vote,the proposal generally willnotbe excludable under Rule 14-a8(i)(7)as long
as a sufficient nexus exists between the nature of the proposal and the
company."

Staff Legal Bulletin 14H published in 2015 added that "a proposal may transcend a
company's ordinarybusiness operations even if the significant policy issue relates to
the "nitty-gritty of its corebusiness."Therefore, proposals that focus on a significant
policy issue transcenda company's ordinary business operations and arenot
excludable under Rule 14a-8(i)(7)."

Once a significant policy issue is identified and nexus is found, the only
further ordinary business question is whether the Proposal micromanages the
Company. In the present instance, the Proposal clearly addresses the significant policy
issue ofclimate change, has a clear connection to the Company's business activities
given the magnitude ofenergy usage by the Company throughout the supply chain
and resultant greenhouse gases generated, and the Proposaldoes not micromanage the
Company in seeking GHG reductionthat is fully scaledto the Company's production
and distribution greenhouse gas generation.

A. The Proposal addresses a significant policy issue.

The Proposal is not excludable underRule 14a-8(i)(7) becauseit directly focuses on a
significant policy issue facing the Company: rapidlyescalating global needsto eliminate
greenhouse gasemissions in orderto headoffcatastropruc climatechange.

Prior Staffdeterminations have settledthe questionofwhethermatterspertaining to
climatechangeand greenhouse gasemissionstranscend ordinary business.See, e.g., DTE
Energy Company (January 26,2015),JB. Hunt Transport Services, Inc. (January 12,2015),
FirstEnergy Corp. (March4,2015) (proposals not excludable as ordinary businessbecause
they focusedon reducing greenhouse gasemissionsGHG and did not seek to micromanage
the company);DominionResources(February 27,2014), DevonEnergyCorp. (March 19,
2014),PNCFinancial Services Group, Inc. (February 13,2013),Goldman Sachs Group, Inc.

1998 Release.
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(February 7,2011) (proposals notexcludable asordinary business because they focused on
significant policy issue ofclimate change); NRG Inc. (March 12,2009) (proposal seeking
carbon principles report notexcludable asordinary business); Exxon Mobil Corp. (March 23,
2007) (proposal asking board toadopt quantitative goals toreduce GHG emissions from the
company's products and operations notexcludable asordinary business); Exxon Mobil Corp.
(March 12,2007) (proposal asking board toadopt policy significantly increasing renewable
energy sourcing globally notexcludable as ordinary business); GeneralElectric Co. (January
31,2007) (proposal asking board to prepare aglobal warming report notexcludable as
ordinary business).

It shouldbe noted thatthe Proposal is unlike the proposal in FirstEnergy Corp.
(March 8,2013)which focused on increasing renewable energy resources but failed to focus
on a significant policy issue.

B. The subject matter ofthe Proposal has a clearnexus to the Company.

The Company Letterasserts that there is a lackofnexusbetweenthe Company's
businessactivities andthe subjectmatterofthe Proposal, becauseit is not anenergycompany:

"Deereis a global machinery manufacturing company.... there is no sufficientnexus
betweenthe overarching policyoftheProposal to reduce GHGemissions andDeere's
day-to-day operations asamachinery manufacturing company."

As described above,this analysis is flawed, asno companyis immune fromthe impactsof
climate change andclimate change regulation. The larger thecompany—in its production,
operations, andglobal presence—the larger thematerial effectsclimatechange may haveon
its well-being; so also, forglobal rnanufacturing companies like Deerewith large-scale,
energy-intensive operations, the larger impact operations may haveon climate change. With
1.5millionmetrictons ofScope 1and2 emissionsthis companyhas a significant GHG
connection.

Numerous Staffdeterminations have found anexus between climate changeand
companies' business, forcompanies inmany sectors otherthanthe energy sector. For
example, GeneralElectricCo. (January 31,2007) (proposal askingboardto prepare a global
warming report not excludable asordinary business); J.B. Hunt Transport Services, Inc.
(January 12,2015), andNorfolk Southern Corporation (Jan. 15,2010) (proposal requesting
boardadoptquantitative goals,basedon available technologies, forreducing totalgreenhouse
gasemissions fromthe company'soperations andreport to shareholders onits plans to
achievesuchgoals)areboth instances ofthe Staff finding anexus to climatechange for
companies in the transportation sector. With Meredith Corporation (Aug. 21,2008), the Staff
founda nexus to climate change fora majormanufacturerofmagazinesandbooks, where the
proposal soughtreduction ofgreenhouse gas emissions through increasinguse of
postconsumerrecycled fiber. PNCFinancial Servicesand GoldmanSachs, alsocited above,
arecaseswherethe Staff foundthe significant policyissueofclimatechangerelevant to
financial services corporations. Moreover, the SEC's ClimateGuidance (Release Nos. 33-
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9106; 34-61469; FR-82,2010) madeit clear thatthecosts associated withchanging demands
forcarbonreductionarewidely relevantto many companiesand sectors.

As a leading manufacturing company, theProponent believes Deere should be a
global role model and leader inillustrating howcarbon reduction consistent with thedemands
posedby COP21 canbe accomplished.

C. The Proposal does not micromanage.

The Company asserts thattheProposal micromanages by seeking to impose a specific
timeframe to implementcomplexpolicies to satisfyquantitative emissions reductions targets.
The Company emphasizes thatgreenhouse gas emission reduction necessarily concerns its
"choice ofprocesses, technologies andmaterials forusein itsoperations" because reducing
emissions involves decisionmaking about"the mix ofresources used to sourceelectricity,
operate plants andotherwise conduct business."

However, theProposal doesnotmicromanage; instead, it provides abroad brush
policyproposal fortheCompany thatentails eliminating itsremaining carbon footprint The
Proposal effectivelyseeksto expanduponexistingCompany effortsthrough a feasible plan
andgoal forthe twelve yearssubsequent to its reported efforts through 2018.

In contrast, a proposal thatwouldbe seenasmicromanaging would involve arguing
with the companyover"regulatory" limits. Typical micromanagement issues are exemplified
by Marriott International Inc. (March 17,2010)wherein theproposal addressed minutiaof
operations -prescribingthe flowlimitson showerheads. InDukeEnergy Corporation
(February 16,2001)the proposal attempted to setwhatwereessentially regulatory,limits on
the company— 80%reduction in nitrogen oxideemissions fromthe company's coal-fired
plantandlimit of0.15lbs ofnitrogen oxide permillionBritish Thermal Unitsofheatinput for
eachboilerexcludabledespiteproposal's objectiveofaddressing significantenvironmental
policy issues).

When it comesto setting timelines ordeadlines, thetypical example is aproposal
attempting to changea company deadline by a year. In the classic example, El DuPontde
Nemours andCo. (avail. March 8,1991) the proposal sought to advance theCompany's CFC
phase-out deadline by oneyear. Whenmatcase waslitigated, inRoosevelt v. El. DuPont de
Nemours & Company, 958F.2d416(D.C. Cir. 1992),theAppellate Courtnoted the difference
betweena micromanaging timelineandone thatdoes notmicromanage. Judge Rum Bader
Ginsburg, now a SupremeCourtJustice, in the CircuitCourt appeal, statedin the Roosevelt
decision that

'Timing questions no doubtreflect "significant policy"when large differences areat
stake. That would bethe case, for example, ifDuPont projected aphase-outperiod
extending into the new century.On the otherhand,were Roosevelt seeking to move
up DuPont's target dateby barelya season, the matter would appear muchmoreofan
"ordinary'' thanan extraordinary businessjudgment"At 37.
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In the present case,the policyissueatstakemakesthisnot atalla question of
micromanagement, but rather a question ofwhetherthe companywill chooseto zero out its
carbon footprint, animportant policyaction andcorporate citizenship andleadership measure
suggestedby the Proposal on thebasisofthe relevant timeframe forleadership.

In Ford Motor Company (March 2,2004) the proposal outlined with
extraordinary specificity the precise details sought in a scientific report regarding
the existence of global warming or cooling. The proposal sought to prescribe the
methods used for measuring and calculating climate change, even the means of
measuring temperature increase, in a highly prescriptive way down to tiny
increments andcost/benefits ofclimatechange. Asking forthis level ofdetail roseto the level
ofmicromanagement

The Staffhas long agreedthat proposals can and should containreasonable levels of
detailon relevantinformation that avoids micromanagementbut also avoidsvagueness.As '
one example, in Exxon Mobil (March 19,2014) the Staffmade it clearthatit is not considered
excludablemicromanagementto requestspecificsin a reportfrom a company,andto make
technical aspects ofsuchareportclear. The proposal in thatinstance soughtareport to
shareholders usingquantitative indicators on the results ofcompanypolicies andpractices,
aboveandbeyond regulatory requirements, to minimize the adverse environmental and
communityimpacts fromthecompany'shydraulic fracturing operations associated with shale
formations andthatsuchreport address, ataminimum,andon aregional basisorby eachplay
in which the company operates:

• Percentage ofwells using "greencompletions;"
• Methaneleakageas a percentage oftotalproduction;.
• Percentage ofdrilling residuals managed in closed-loop systems;
• Goalsto eliminatethe use ofopenpits forstorage ofdrilling fluidand flowback
water,with updateson progress;
• Goals andquantitative reporting on progress to reduce toxicityofdrilling fluids;
• A system formanagingnaturally occurring radioactive materials;
• Numbers andcategories ofcommunitycomplaints ofalleged impacts, andtheir
resolution;
• A systematicapproach forreporting community concernstatistics upwardwithin the
company.

In contrast, the present Proposal doesnot displace management decision-making, asit
allows the Companyto determine when,whereandhow greenhouse gases will be eliminated;
the current Proposal only sets anoverall ambitious goalthatis consistent with the next frontier
fortheCompany's carbon reduction measures in aworldofever-accelerating demands for
greenhouse gasreduction.

The presentProposal morecloselyresembles the numerousproposals on climate
change thathavebeen found to notbe excludable asrelated ordinary business, because they
addressed key issues regarding strategic responses andgoals onclimate change. Forinstance,
seeChevron Inc. (March 23,2016), requesting thatthecompany publish anannual
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assessment oflong-term portfolio impacts to 2035ofpossible publicclimate change policies.
Dominion Resources Inc. (February 11,2014) requestedthe company adoptquantitative goals,
takinginto accountInternational Panel on Climate Change guidance, forreducing total
greenhouse-gas emissions from the company's productsandoperations andreporton its plans
to achievethesegoals. HessInc. (Feb. 29,2016) requested thatHessprepare andpublisha
report disclosing the"financial risksto theCompany ofstranded assets related to climate
changeandassociated demandreductions. The report shouldevaluate a rangeofstranded
assetscenarios, suchas scenarios in which 10,20,30, and40 percentofthe Company'soil
reservescannotbe monetized" and"provide a rangeofcapital allocation strategies to address
the growing potential oflow-demand scenarios, including diversifying capital investmentor
returning capital to shareholders; provide information on assumptions used in eachscenario,
includingcarbon priceandcrudeoil price."

The Proposal does not entail shareholder involvement in operational decisions or
management prerogatives

The Companyargues thatthe Proposal's request thatit generate a feasible net-zero
plancovering "allaspects ofthebusiness directly ownedby die Company"is overbroad, and
inappropriately correlates to facility-level operational decisionmaking. In support, the
Companycitescaseswhereproposals urgedspecificprograms andinvestments withouta
transcendent policyissue,orwhichmicromanaged energy ortechnology choices. Forinstance,
it cites FirstEnergy Corp. (March 8,2013)which focused on increasing renewable energy
resources but failedto focus on a significantpolicy issue.

In sum,the proposal doesnot micromanage andis not excludable asrelating to the
Company's business.

CONCLUSION

Baseduponthe foregoing analysis, we respectfully request thattheStaffnotifyDeere
& Company thatit is denying theno action request andmustinclude theProposal onits 2017
proxymaterials.

Sanford Lewis

Cc: Todd E. Davies

ChristineJantz



Net-Zero Greenhouse Cas Emissions by 2030

WHEREAS:

It iswidely'reported thai greenhouse gases(GHGs) fromhumanactivities are the mostsignificant
driver of observed climate change since the mld-20th century;

In 2015,196 partie:. at the UN. Climate ChangeConference agreed to limit climate change-to an
average global vvarmtrift of 2 decrees Celsius above pre-industrinl temperatures, with a goal of
limiting it to 1.!> degree* Celsius;

Shareholders laud the Company's commitment to "focus[ingl on energy efficient v and greenhouse
gas (GHG) emission reduction..." Sincebeginning its formal energy and GHG programs, the
Company hits madecommendable progress, evidenced bythe 26%reduction ofGl-IG emissions per
ton of production from 200T> to 2012, however shareholders believe that to secure the Company's
leadership on climate issues, it should set an ambitious target date lor becomim:net-zero GHG
emissions.

RESOLVED: Shareholders request that the Board of Directors generate a feasible plan lor the
Company to reach a net-zero GHG emission status by the year 20I>0 for all aspects of the.business
whichare directly owned by the Company, includingbut not limitedlo manufacturing and
distribution, research facilities, corporate offices, and employee travel, and to report the plan to
shareholders at reasonable expense, excluding confidential iutormatiou, by oneye.tr from the
2017 annual meeting:

SUPPORTING STATEMENT: For the purposes of this pinpi>:..il, the proponent suggests tint
Mnet-y.ero greenhouse gas omissions'' be achieved through company efforts to reduce Scope I
and 2 GMG amissions t,o the maximum extent feasible, and then offsetting the remainiijg GHG
emission? through e»p»al to or greater than the company'sGHG emissionsdu.ri.ug the same
year based on the following carbon accounting integrity principles. In order for an offyer to
count toward achievement of net-zero GHG it must be permanent and nie.eanable, and also:

» Additional: It must result in emissions reductions that would be unlikely to have
oeem ted in the ordinary course of events, and represent carbon abatement that is not
double counted (counted as GHG reduction by another party);

• Transparent: So that shareholders and other interested stakeholders have access to
informal ion about the offset project that generated the abatement:

• Address Leakage: Deduct any material increases in emissions elsewhere caused by the
reduction activities which nullify or reduce the abatement;

• Independently Audited: The reduction must be verifiedbyan independent qualified third
party;

• Registered: The offset unit must be listed and tracked in a publicly transparent registry.

ATTENTION FUND FIDUCIARIES: Mutual funds and institutions hold .r.'fu 7-1% of Deere comv.nn
stock, leading investors include, among others, Berkshire Ilathav ayf Vo .ijmard Group. State Street
Corporation, HlackKock Institutional Trust. Capital World Investors, FMU. Generation investment
Management, anil Franklin Resources. Your YES vote will promote Deere'v reputation
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BYJlMAIL (shareholderproposals@sec.gov)

October 14. 2016

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.
Washington. D.C. 20549

RE: Deere & Company - 2017 Annual Meeting
Omissionof Shareholder Proposal of
Jantz Management LLC

Ladies and Gentlemen:

We are writing pursuant to Rule I4a-8(j) promulgated under the Securities Exchange
Act of 1934, as amended (the ""Act"), to request that the Staff of the Division of Corporation
Finance (the '"Staff') of the U.S. Securities and Exchange Commission (the "Commission")
confirm that, for the reasons stated below, it will not recommend enforcement action to the
Commission if Deere & Company, a Delaware corporation ("Deere" or the "Company"),
excludes the shareholder proposal and supporting statement (the '"Proposal") submitted by
Jantz Management LLC (the "Proponent") from the proxy materials to be distributed by
Deere in connection with its 2017 annual meeting of shareholders (the "2017 proxy
materials") because the Proposal addresses matters relating to the Company's ordinary
business operations.

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7. 2008) ("SLB
14D"). we are emailing this letter and its attachments to the Staff at
sharcholderproposals@sec.gov. In accordance with Rule 14a-8(j) of the Act. we are
simultaneously sending a copy of this letter and its attachments to the Proponent as notice of
Deere's intent to omit the Proposal from the 2017 proxy materials. The Company intends to
file the definitive Proxy Materials on or about January 13. 2017.

Rule 14a-8(k) and Section E of SLB 14D provide that a shareholder proponent is
required to send the company a copy of any correspondence that the shareholder proponent
elects lo submit lo the Commission of the Staff. Accordingly, we are taking this opportunity
to remind the Proponent that if the Proponent submits correspondence to the Commission or
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the Staff with respect to the Proposal, a copy ofthat correspondence should concurrently be
furnished to the undersigned.

I. The Proposal

The text of the resolution contained in the Proposal is copied below:

RESOLVED: Shareholders request that the Board of Directors generate a
feasible plan for the Company to reach a net-zero GHG [defined as
greenhouse gas] emission statusby the year 2030 for all aspects of the
business which are directly owned by the Company, including but not limited
to manufacturing and distribution, research facilities, corporateoffices, and
employee travel, and to report the plan to shareholders at reasonable expense,
excluding confidential information, by one year from the 2017 annual
meeting.

A copy ofthe Proposal, the related supporting statement (the "Supporting
Statement*') and correspondence from the Proponent is attached hereto as Exhibit A.

II. Basis for Exclusion: Deere may exclude the Proposalfrom the 2017proxy
materialspursuant to Rule 14a-8(i)(7) ofthe Act because the Proposal deals with
matters relating lo Deere's ordinary business operations.

A. Background

We hereby respectfully request that the Staff confirm that it will not recommend
enforcement action to the Commission if Deere excludes the Proposal from the 2017 proxy
materials pursuant to Rule 14a-8(i)(7) of the Act because the Proposal deals with matters
relating to Deere's ordinary business operations. Under Rule 14a-8(i)(7) of the Act, a
shareholder proposal may be excluded from a company's proxy materials ifthe proposal
"deals with matters relating to the company's ordinary business operations." In Exchange
Act Release No. 34-40018 (May 21,1998) (the "1998 Release"), the Commission stated that
the policy underlying the ordinarybusiness exclusion rests on two central considerations.
The first recognizes that certain tasks areso fundamental to management's ability to run a
company on a day-to-day basis that they couldnot, as a practical matter, be subject to direct
shareholder oversight. The second consideration relates to the degree to which the proposal
seeks to "micro-manage" the company by probing too deeply into matters ofa complex
nature on which shareholders, as a group, would not be in a position to make an informed
judgment. The 1998 Release sets forth the Commission's general policy "to confine the
resolution to ordinary business problems to management and the board ofdirectors, since it is
impracticable for shareholders to decide how to solve such problems at an annual
shareholders meeting." Id.
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The 1998 Release also provided a social policy exception to the generalrule allowing
a company to exclude shareholder proposals if they deal with matters relating to a company's
ordinary business operations. The Staff has indicatedthat, "[i]n those cases in which a
proposal'sunderlying subjectmattertranscends the day-to-day business mattersof the
company and raises policy issues so significant that it would be appropriate for a shareholder
vote, the proposal generallywill not be excludable under Rule 14a-8(i)(7)as long as a
sufficient nexusexists between the natureof the proposal and the company." Staff Legal
Bulletin No. 14E (Oct. 27,2009) ("SLB 14E") (emphasis added); see also Devon Energy
Corp. (Mar. 19,2014) (declining to concur that the company could exclude a proposal
requesting a report on the company's goals and plansto address global concernsregarding
the contribution of fossil fuel use to climate change because it focused on the sigmficant
policy issue ofclimate change); Exxon Mobil Corporation (Mar. 23,2007) (declining to
concur that the company could exclude a proposal requesting the company to adopt
quantitative goals for reducing greenhouse gas emissions). However, "in those cases in which
a proposal's underlying subject matter involves an ordinary business matter to the company,
the proposal generally will be excludable under Rule 14a-8(i)(7)." SLB 14E.

Notwithstanding the social policy exception, a proposal may still be excluded under
Rule 14a-8(i)(7) if it seeks to micromanage the company by specifying in detail the manner
in which the company should address the policy issue. See Ford Motor Company (March 2,
2004) (proposal requesting the preparation and publication of scientific report regarding the
existence ofglobal warming or cooling excludable "as relating to ordinary business
operations" despite recognition that global warming is a significant policy issue); Marriott
InternationalInc. (March 17,2010) (proposal limiting showerhead flow to no more than 1.6
gallons per minute and requiring the installation ofmechanical switches to control the level
of water flow excludable for micro-managingdespite recognition that global warming, which
the proposal sought to address, is a significant policy issue);and DukeEnergyCorporation
(February 16,2001) (proposal requesting 80% reduction in nitrogen oxide emissions from
the company's coal-fired plantsand limit of 0.15 lbs ofnitrogen oxide per million British
Thermal Units ofheat input for each boiler excludable despite proposal'sobjective of
addressing significant environmental policy issues).

The Staffhas previouslyconcurred in the exclusion of proposals that seek to impose
specific prescriptions for executinggeneric policies that interfere with a company's ordinary
business operations. In FirstEnergy Corp. (Mar. 8,2013), the Staff concurred in excluding a
proposal that would require an increase in energy efficiency andrenewable energy sources be
included in anenergy source diversification report because it related to the company's
"choice oftechnologies" for use in its operations.
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B. Analysis

In this case, the Proposal instructs the board ofdirectors to "generatea feasible plan
for the Company to reach a net-zeroGHG emission status by the year2030 forall aspectsof
the business." The Supporting Statement details how the boardofdirectors should set out to
achieve the goal set by the Proposal. As in FirstEnergy, decisions relating to the mix of
resources used to source electricity, operate plants and otherwise conduct business
necessarily concern Deere's choice of processes, technologiesand materials for use in its
operations. The Proposal implicates precisely the type ofday-to-day business operations that
the 1998 Release indicated are too impractical and too complex to subject to direct
shareholder oversight.

The Proposal also demands that the net-zero planbe adopted "for all aspects of the
business which are directly owned by the Company." The Proposal's overbroad approach
correlates to the facility-level operational decisions within the purview of managementthat
areaddressed squarely by the 1998 Release. The Staff has long held the position that
proposalsrelated to climate change policy that dictate specific management prerogatives are
excludable. See FirstEnergy', Dominion Resources, Inc. (Feb. 3, 2011) (concurring that the
company could exclude a proposal requesting that it initiate a funding program for rooftop
solar or wind power); Assurani, Inc. (Mar. 17,2009) (concurring that the company could
exclude a proposal calling for a report on the company's plan to address climate change);
General Electric Co. (Jan. 9,2009) (concurring that the company could exclude a proposal
calling fora report on the costs arid benefits ofdivesting the company's nuclearenergy
investment and instead investing in renewable energy); Centex Corporation (May 14,2007)
(concurring that the company could exclude a proposal calling for management to assess how
the company is responding to rising regulatory, competitive and public pressure to address
climate change); RylandGroup. Inc. (Feb. 13,2006) (concurringthat the company could
exclude a proposalcalling for a report on the company's response to pressure to increase
energy efficiency); and American InternationalGroup, Inc. (Feb. 11,2004) (concurring that
the company could exclude a proposal calling for a report providing a comprehensive
assessmentof strategies to address the impactsof climate changeon the company's
business). Importantly, the specificity in the target date forcompliance of2030 distinguishes
this Proposal from circumstances where the Staff have permittedproposals on policy
grounds.See, e.g., Exxon Mobil Corporation (Mar. 12,2007) (declining to exclude a
proposal for the company to adopt a renewable energy sourcing policy with broadtarget
range goals). The Proposal would transfer responsibility for critical operational and
production decision-making from the board andmanagement to the shareholders inapposite
to the StafFs position in the 1998 Release.

Moreover, the the social policy exception to the general rule clearlydoes not apply to
the Proposal. The proposals in Devon Energy and Exxon involved energy companies that
produce fossil fuels and are heavily regulated by the Environmental Protection Agency such
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that a clear nexus exists between their business operations and the climate change policy
issuesraised by thoseshareholder proposals. For thosecompanies, the social policy
exceptionis likely to apply. In this instance, Deere is a global machinerymanufacturing
company. Unlike in the proposals in Devon Energy and Exxon where climatechange hasa
direct link to their day-to-day operationsas energy companies, there is no sufficient nexus
between the overarching policy of the Proposal to reduce GHG emissions and Deere's day-
to-day operations as a machinery manufacturing company. Althoughenergyis important to
Deere'soperations, Deere is not itself anenergycompanythatwould otherwise focus its day-
to-day operations solelyon the production andtransfer of energy. The nexus betweenthe
energy issues that arecentral to the Proposal andthose that affect Deere's day-to-day
operations is not sufficiently narrowto justify the Proposal's substantial incursion intothe
management of Deere's business operations. Therefore, the social policy exception does not
support including the Proposal in the 2017 proxy materials.

Even if the Staff concluded there to be sufficient nexus between the Proposal and
Deere's day-to-day operations, the Proposal seeks to micromanage Deere by imposing a
specific time frame to implement complex policies to satisfy the proposed emissions targets.
Deere has already committed to policies and targetsto reduce its environmental impact
which have beenprovided to shareholders through its website.1 These goals include a fifteen
percent normalized reduction in GHG emissions by 2018, as well as normalized reductions in
energy and water consumption and an increase in waste recycling. The Proposal requests that
Deere create an eco-plan different than those that have already been implemented to meet the
arbitrarytargets and deadlines set by the Proponent. Developing and selecting a feasible plan
would require Deere to evaluate and prioritize particular courses of actions and changes to its
operationsand business and to replace its own judgment (which has alreadybeen
implemented and communicated to shareholders) about the best course ofaction with a
course ofaction directed solely at meeting the arbitraryemissions level and timeframe set by
the Proponent. This micromanagement ofday-to-day operating decisions is precisely the
type that the 1998 release indicated is too impractical and complex to subject to direct
shareholder oversight.

1Available at www.JohnDeere.com/KnvironmentalStewardship.



Office ofChief Counsel

October 14,2016
Page6

HI. Conclusion

Basedupon the foregoing analysis, we respectfully request thatthe Staff confirm that
it will take no action ifDeere excludes the Proposal from its 2017 proxy materials. Should
the Staff disagree with the conclusions set forth in this letter, or shouldany additional
informationbe desired in supportof Deere's position, we would appreciate the opportunity to
confer with the Staff concerning these matters prior to the issuance ofthe Staffs response.
Please do not hesitate to contact me at (309) 765-5161.

Very truly yours,

cc: Christine Jantz

Jantz Management LLC

Todd E. Davies

Corporate Secretary and
Associate General Counsel



EXHIBIT A

Copy pf theProposal and Supporting Statement and Related Correspondence
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August 9,2016

Todd E. Davies

Corporate Secretary
Deere &Company
One John Deere Place
Moline, Illinois 61265-8098

Re: Shareholder Proposal for 2017 Annual Meeting

Dear Mr. Davies:

Jantz Management LLC is filing the enclosed shareholder proposal regarding Deere & Co.'s
greenhouse gas emissions program on behalf of me, as an individual shareholder. Jantz
Management LLC is a Boston-based investment management firm providing discretionary
investment services to separately managed accounts, pensions and profit sharing plans, trusts
and estates, foundations and charities, and corporations and other business entities.

As an individual shareholder, Iam a beneficial owner, as defined under Rule 13(d)-3 of the
General Rules and Regulations under the Securities Act of 1934 having held more than $2,000
worth of shares of Deere &Company common stock held for more than one year. I will continue
to hold the requisite number of shares through the date of the next stockholders' annual
meeting. Proof of ownership will be provided within the next 15 business days. Iwillsend a
representative to introduce the proposal.

I believe that this proposal is in the best interest of our Company and its shareholders. I look
forward to discussing the matter in greater detail.

Iwould appreciate confirmation of receipt of this proposal by mail or email
Gantz@jantzmgrht.com).

Sincerely,

Christine Jantz, CFAW
President

Jantz Management LLC

Enclosure: shareholder proposal

PO Box 301090, Boston. MA 02130 | A17.273.B018 | inlo«vjanl/mgml.corn | janlzmgm1.com



Net-Zero Greenhouse Gas Emissions by 2030

WHEREAS:

It is widely reported that greenhousegases (GHGs) from human activitiesare the most significant
driver of observed climate change since the mid-20th century;

In 2015,196 parties at the U.N. Climate Change Conference agreed to limit climatechange to an
average globalwarming of 2 degrees Celsius above pre-industrial temperatures, with a goal of
limiting it to 1.5 degrees Celsius;

Shareholders laud the Company's commitment to "focusfing) on energy efficiency and greenhouse
gas (GHG) emission reduction..." Since beginning its formal energy and GHG programs, the
Company has made commendable progress, evidenced by the 26% reduction of GHG emissions per
ton of production from 2005 to 2012, however shareholders believe that to secure the Company's
leadership on climate issues, it should set an ambitious target date for becoming net-zero GHG
emissions.

RESOLVED: Shareholders request that the Board of Directors generate a feasible plan for the
Company to reach a net-zero GHG emission status by the year 2030 for all aspects of the business
which are directly owned by the Company, including but not limited to manufacturing and
distribution, research facilities,corporate offices,and employee travel, and to report the plan to
shareholders at reasonable expense, excluding confidential information, by one year from the
2017 annual meeting.

SUPPORTING STATEMENT: For the purposes of this proposal, the proponent suggests that
"net-zero greenhouse gas emissions" be achieved through company efforts to reduce Scope 1
and 2 GHG emissions to the maximum extent feasible, and then offsetting the remaining GHG
emissions through equal to or greater than the company's GHG emissions during the same "
year based on the following carbon accounting integrity principles. In order for an offset to
count toward achievement of net-zero GHG it must be permanent and measurable, and also:

• Additional: It must result in emissions reductions that would be unlikely to have
occurred in the ordinary course of events, and represent carbon abatement that is not
double counted (counted as GHG reduction by another party);

• Transparent: So that shareholders and other interested stakeholders have access to

information about the offset project that generated the abatement;

• Address Leakage: Deduct any material increases in emissions elsewhere caused by the
reduction activities which nullify or reduce the abatement;

• Independently Audited: The reductionmust be verified byan independent qualified third
party;

• Registered: The offset unit must be listed and tracked in a publicly transparent registry.

ATTENTION FUND FIDUCIARIES: Mutual funds and institutions hold over 74% of Deere common
stock. Leading investors include, among others, Berkshire Hathaway, Vanguard Group, State Street
Corporation, BlackRock Institutional Trust, CapitalWorld Investors, FMR, Generation Investment
Management,and Franklin Resources. YourYES vote will promote Deere's reputation.
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August 11, 2016

Todd E. Davies

Corporate Secretary
Deere & Company
One John Deere Place
Moline, Illinois 61265-8098

Re: Shareholder Proposal for 2017 Annual Meeting

Dear Mr. Davies:

This letter is regarding a shareholder proposal that Jantz Management LLC filed on my behalf,
on August 9,2016, regarding Deere's greenhouse gas emissions program. Enclosed, please
find a letter from my brokerage, Foliofn (a DTC participant), verifying that I, Christine Jantz as
an individual shareholder of Jantz Management LLC, have held the requisite amount of stock in
Deere & Company for more than one year priorto filing the shareholder proposal. As previously
stated, I intend to continue to hold these shares through the next shareholder meeting.

Please note that I am submitting this proof of ownership on a timely basis consistent with Rule
14a-8. Inthe event that you find any defect in this documentation, I request that you notify me
promptly of any concerns or deficiencies.

Should you need anything further, do riot hesitate to contact me at iantz@iantzmgmt.com or at
my mailing address, below.

Thank you in advance for your attention to this matter.

Sincerely,

Christine Jantz, CFfic
President and Portfolio Manager
Jantz Management LLC

Enclosure: proof of ownership

PO Box301090. Boston. MA 02130 | 617.273.8018 | infofa'jantzmgmt.com | janfzmgmt.corn



August 9,2016

Todd E. Davies

Corporate Secretary

Deere & Company

One John Deere Place

Moline, Illinois 61265-8098

Dear Mr. Davies:
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Foliofn Investments, Inc. ("Folio"), a DTC participant, acts as the custodian for Jantz Management

LLC. Christine Jantz, an individual shareholder of Jantz Management LLC, currently holds shares of

Deere and Company common stock, and has held shares valued in excess of $2,000 continuously

since August 09,2015.

Sincerely,

Andrew W. Ferguson,

Compliance Associate


