UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON ,

D .C. 20549

D IVI SION OF
CORPORATION FI NAN CE

December 27, 2017

Todd E. Davies
Deere & Company
daviestodde@johndeere.com
Re:

Deere & Company
Incoming letter dated October 19, 2017

Dear Mr. Davies:
This letter is in response to your correspondence dated October 19, 2017 and
November 21, 2017 concerning the shareholder proposal (the “Proposal”) submitted to
Deere & Company (the “Company”) by Christine Jantz (the “Proponent”) for inclusion in
the Company’s proxy materials for its upcoming annual meeting of security holders. We
also have received correspondence on the Proponent’s behalf dated November 10, 2017
and November 30, 2017. 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/cfnoaction/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 27, 2017

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

Deere & Company
Incoming letter dated October 19, 2017

The Proposal requests that the board prepare a report that evaluates the potential
for the Company to voluntarily address its role in climate change by achieving “net-zero”
emissions of greenhouse gases by a fixed future target date.
There appears to be some basis for your view that the Company may exclude the
Proposal under rule 14a-8(i)(7), as relating to the Company’s ordinary business
operations. In our view, the Proposal seeks to micromanage the Company by probing too
deeply into matters of a complex nature upon which shareholders, as a group, would not
be in a position to make an informed judgment. Accordingly, we will not recommend
enforcement action to the Commission if the Company omits the Proposal from its proxy
materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not found it
necessary to address the alternative basis for omission upon which the Company relies.
Sincerely,
Kasey L. Robinson
Attorney-Adviser

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation 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
proxy rules, is to aid those who must comply 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 staff considers 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 staff will always consider information concerning alleged
violations of the 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 staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.
It is important to note that the staff’s 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 of a 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 of a 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 30, 2017
Via electronic mail
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
Re: Shareholder Proposal to Deere & Company Regarding Greenhouse Gas Reduction
on Behalf of Christine Jantz – Supplemental Reply
Ladies and Gentlemen:
Christine Jantz (the “Proponent”) is beneficial owner of common stock of Deere & Co. (the
“Company”) and has submitted a shareholder proposal (the “Proposal”) to the Company. We
previously responded to the Company's no action request on November 10. I have been asked
by the Proponent to respond to the Company's supplemental letter submitted Nov. 21, 2017
("Company Supplemental Letter") by Todd E. Davies. In that letter, the Company further
discusses its assertions that the Proposal may be excluded from the Company’s 2018 proxy
statement. A copy of this response letter is being emailed concurrently to Todd E. Davies.
1. Placing Deere’s energy consumption figures in context.
The Company Supplemental Letter notes errors in our first letter regarding the company’s
emissions data.
In fact, as has been publicly disclosed, Deere's absolute energy consumption and GHG
emissions have decreased between 2012 and the end of 2016 … Deere's normalized
emissions in actuality reflect relative flatness for 2015 and 2016, despite the challenge
that lower production volumes present to a normalized goal. Proponent also claims
that Deere reported 1.5 million metric tons of CO2 from its scope 1 and scope 2
emissions, which is clearly erroneous. For 2016, Deere reported just over 1.1 million
metric tons of CO2.
We acknowledge that our factual recitation was based on outdated data from the prior year.
However, the Company’s own reporting demonstrates both a lack of substantial
implementation and the significance of GHG reduction challenges to the company.
Viewing the company’s data over the last six years since it set a goal of 15% intensity
reduction show that its GHG emissions per ton of production (GHG intensity) has trended in
the opposite direction of its goal. In the Appended material included with the Company’s no
action the Company reported:
___________________________________________________
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"0% increase in GHG emissions per ton of production from 2015 to 2016"
To put it another way, GHG intensity has not improved in the last two years. In fact, the
Company’s GHG intensity has increased since they established the goal of 15% reduction
from 2012-2018. Their GHG efficiency in 2012 was .48 and they had a goal of reaching .41
by 2018. Instead, their 2015 and 2016 figures were at .54, a rise in energy consumption per
unit of production.
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In contrast, the proposal would effectively require far reaching improvements in GHG
intensity in order to meet the proposal’s goals.

2. Nexus is based on the Company's challenges at meeting even its modest GHG
reduction goals, and investor interest in GHG reduction in the sector.
A. “Energy intensiveness” depends on whose definitions are used.
The Company asserts that the Proponent mischaracterizes Deere as "energy intensive,” as if
this demonstrated that nexus does not exist. The Company Supplemental Letter asserts that
the Company is not in an “energy intensive” industry and cites proposed Waxman-Markey
cap and trade legislation for its standard on "energy intensive producers.”
Yet, other available information demonstrates that this sector is viewed by other references as
quite relevant to investor concerns on climate change. For example, Ernst & Young Climate
Change: The Investment Perspective notes:
The scale of these issues calls for an urgent response across the
investment value chain. Individual firms also have a fiduciary duty to
address climate-related opportunities to enhance value of the
investment. Indeed, climate-related risks are too far-reaching for
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financial institutions as the possible value creation or erosion can be
significant. They will impact all sectors, including extraction industries
(mining and energy), manufacturing, and carbon sinks, such as
forestry. A dearth of consistent, reliable data and an absence of
credible analytical models also mean that investment professionals
trying to address climate change are largely working in the dark.
It further notes:h sectors will climate risks affect, and which assets will they leave
stranded?
The short answer is that climate risks impact every sector. It is simply not possible
to say that any climate change scenario is either “good” or “bad” for a specific
industry.
Every sector requires energy and has some carbon exposure, including knowledgebased industries, such as financial services, pharma or healthcare. Each company’s
exposure will depend on business models, strategies, locations, assets and liabilities.
• Coal mining and transportation
• Oil and gas
• Natural resource extraction
• Power generation and utilities
Other sectors that are heavy users of energy
or particularly emission intensive are:
• Chemicals
• Steel
• Industrial manufacturing
• Construction
• Transportation
[emphasis added]
In Reducing CO2 Emissions from Heavy Industry: A Review of Technologies and
Considerations for Policy Makers, Dr. Tamaryn Brown, Ajay Gambhir, Dr. Nicholas Florin
and Dr. Paul Fennell of the Grantham Institute for Climate Change in February 2012 noted:
INDUSTRIAL PROCESSES ARE HIGHLY ENERGY INTENSIVE AND
currently account for one-third of global energy use. Around 70% of this
energy is supplied by fossil fuels, and CO2 emissions from industry make
up 40% of total CO2 emissions worldwide. Since the 1990s, the energy
consumption of industry per unit of value added in developed countries, has
fallen by around 1.3% per year on average (once adjusted for structural
changes), but at a lower rate than the average reduction of 2.8% per year
during the 1970s and 1980s. Moreover, improvements in energy intensity
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have been more than offset by increased total production, such that energy
consumption and CO2 emissions have continued to rise dramatically.
Demand for manufactured goods is expected to at least double by 2050
(relative to 2006 levels), and, if industrial emissions remain unchecked, total
CO2 emissions are projected to increase by up to 90% by 2050 compared to
2007.1
This paper also discusses strategies for the industrial sector to utilize, such as increasing
efficiency of motor and steam systems, combining heat and power, fuel switching, and
resource efficiency strategies.
The Intergovernmental Panel on Climate Change (IPCC) notes the relevance of manufacturing
to carbon dioxide production in its latest review of industrial sector activities.
Manufacturing is a subset of industry that includes production of all products
(e. g., steel, cement, machinery, textiles) except for energy products, and does
not include energy used for construction. Manufacturing is responsible for about
98% of total direct CO2 emissions from the industrial sector. (IEA, 2012b; c)2
The report notes various strategies being deployed by manufacturing industries to reduce
GHG emissions including:
Material efficiency in product design (M/P): Although new steels and production
techniques have allowed relative light-weighting of cars, in practice cars continue to
become heavier as they are larger and have more features. However, many products could
be one-third lighter without loss of performance in use (Carruth et al., 2011) if design and
production were optimized. At present, the high costs of labour relative to materials and
other barriers inhibit this opportunity, except in industries such as aerospace where the cost of
design and manufacture for lightness is paid back through reduced fuel use.
Progress in the industrial sector is a particular focus of many analysts, as exemplified by the
Investor Group on Climate Change (IGCC) report Assessing Climate Change Risks and
Opportunities: Industrials, Manufacturing and Materials Sector3

1

https://www.imperial.ac.uk/media/imperial-college/grantham-institute/public/publications/briefing-papers/Reducing-CO2emissions-from-heavy-industry---Grantham-BP-7.pdf
2
https://www.ipcc.ch/pdf/assessment-report/ar5/wg3/ipcc_wg3_ar5_chapter10.pdf
3

https://www.researchgate.net/publication/304783838_Assessing_Climate_Change_Risks_and_Opportunities_Industrials_Man
ufacturing_and_Materials_Sector

Proponent Reply: John Deere Net Zero GHG
November 30, 2017

Page 5

The report discusses specific strategies for the industrial sector including energy efficiency,
omissions efficiency, material efficiency, fuel switching and carbon capture and storage, and
also discusses industry transformation pathways consistent with the long-term need for
dramatic reduction in GHG emissions.
The essence of these analyses is that the level of challenge posed by greenhouse gas reduction
for the manufacturing sector requires a longer-term perspective that takes account of the full
scale of the challenge associated with greenhouse gas reduction.
Notably, other companies in the manufacturing sector are taking a much more aggressive
approach to GHG reduction, including committing to stay the course on the global climate
agreement. According to the "We Are Still in" website4, examples of manufacturers planning
to stay the course on greenhouse gas reduction consistent with the global climate treaty
include:
Campbell Soup Company (food)
Doer Marine (design and build remotely operated marine vehicles)
Evian (global water bottler)
HP, Inc. (computer and printers)
Intel Corporation (computer chip)
Ingersoll Rand (diversified industrial manufacturing)
Levi Strauss & Co. (global clothing)
MacMillan (global publisher)
Nestlé U.S. (global nutrition)
The LEGO Group (toys)
Unilever (food, beverages, cleaning, personal care)
Volvo Group North America (vehicles)
In the opinion of the Proponent, the Company has not scaled its strategy and vision to the level
of challenge associated with global goals and needs for GHG reduction and, therefore, the
proposal is an appropriate request to scale up and think longer term about the needs related to
GHG reduction.

4

https://www.wearestillin.com/we-are-still-declaration

Proponent Reply: John Deere Net Zero GHG
November 30, 2017

Page 6

B. Investors have an interest in GHG reduction goals for this sector.
As we noted in our prior letter, the Staff has found nexus to exist for GHG reduction proposals
in a wide array of industries. This is appropriate, because investors, especially ESG investors,
are monitoring these indicia to assess whether the company has a long-term strategy, as
indicators of the quality of management, and for the systemic and portfolio wide impact
associated with GHG producers throughout a portfolio.
Further, in the SEC’s February 8, 2010 Climate Change release (Release Nos. 33-9106; 3461469; FR-82), “Guidance to Public Companies Regarding the Commission’s Existing
Disclosure Requirements as they Apply to Climate Change Matters”, the SEC explained that
climate change had become a topic of intense public discussion as well as significant national
and international regulatory activity. The guidance cites numerous state and federal regulatory
activities, including the California Global Warming Solutions Act, the Regional Greenhouse
Gas Initiative, the Western Climate Initiative, the Clean Energy Jobs and American Power Act
of 2009, and EPA’s greenhouse gas reporting program.
This new disclosure guidance was needed, according to the SEC because “the regulatory,
legislative and other developments described could have a significant effect on operating and
financial decisions.” As ratified in subsequent Staff decisions, this guidance demonstrated that,
while not taking sides in the debate, the SEC recognized climate change as a significant public
policy issue affecting many businesses.
The SEC climate guidance also brought attention to climate accountability tools widely used
by investors in addition to what appears in SEC filings. For instance, many investors are
reviewing filings presented to the Carbon Disclosure Project as the most detailed description
of companies’ climate strategies. The Guidance wrote:
The Carbon Disclosure Project collects and distributes climate change information, both
quantitative (emissions amounts) and qualitative (risks and opportunities), on behalf of
475 institutional investors. Over 2500 companies globally reported to the Carbon
Disclosure Project in 2009; over 500 of those companies were U.S. companies. Sixtyeight percent of the companies that responded to the Carbon Disclosure Project’s investor
requests for information made their reports available to the public.
Notably, the Company files reports with CDP, demonstrating that its greenhouse gas
emissions are significant enough that it chooses to be accountable under this voluntary
program.
The Company asserts that there is no nexus of these energy measures to its business because it
is not energy intensive and the proposal does not include its suppliers. By its own estimation
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the company emits 1 million metric tons of GHGs. We calculate that this is equivalent to the
exhaust produced by 213,000 passenger cars in one year.5
We acknowledge misstating that the present Proposal addresses the supply chain. This was not
an overreach intended to drive an argument regarding nexus, but confusion with another
similar proposal. However, as we previously noted the Staff has found nexus to exist for
climate proposals in numerous sectors, regardless of and without attention to whether their
supply chain was a focus of the proposal. Notably, the prior decisions on net zero GHG in
PayPal and TJX involved proposals where there was no focus on the supply chain, but only
these companies, whose businesses are probably no more energy intensive or GHG generating
than the Company. In TJX, (March 13, 2017), PayPal Holdings, Inc., (March 23, 2017). In
light of the Staff finding of sufficient nexus for the proposal at those companies, it should
certainly do so at Deere & Company.

3. The essential purpose of the proposal is not met by the Company's actions.
The Company Letter notes:
Proponent vastly overstates the essential purpose of the underlying
Proposal. The essential purpose of the Proposal is to publicly report the
potential of the Company to voluntarily address its role in climate change,
a report which Proponent's supporting statement clearly confirms is at
"management's discretion" with respect to both scope and subject matter.
Here, the Company continues to misstate and distort the essential purpose of the
proposal, which is clearly geared toward seeking a very substantially scaled up
and long term "moonshot” of GHG reduction by the Company in order to meet
global climate goals. The Company' efforts in no way fulfill that essential purpose.

CONCLUSION
Based on the foregoing as well as our preceding letter, it is clear that the Company has
provided no basis for the conclusion that the Proposal is excludable from the 2018 proxy
statement pursuant to Rule 14a-8. As such, we respectfully request that the Staff inform the
company that it is denying the no action letter request. If you have any questions, please
contact me at 413 549-7333 or sanfordlewis@strategiccounsel.net.
5

https://www.epa.gov/greenvehicles/greenhouse-gas-emissions-typical-passenger-vehicle
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DJOHNDEERE
Deere & Company
Law Department
One Joh n Deere Place, Moline, IL 61265 USA
Phone: 309-765-5161
Fax (309) 749-0085
Email: DaviesToddE@JohnDecrc.com
Todd E. Davies
Corporate Secretary &
Associate General Counsel

BY EMAIL (shareholderproposals@sec.gov)
November 21, 2017
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 - 2018 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 19, 2017 (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 2018 annual meeting of shareholders (the "2018 proxy
materials"). By a letter dated November I 0, 2017, (the "Proponent Response") to the Staff of
the Division of Corporation Finance (the "Staff'), the Proponent asse1ted 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 2018 proxy materials, and the Company
respectfully reiterates its request that the Staff concur that the Company may exclude the
Proposal form the 2018 proxy materials.
First, the Proponent has provided supporting statements in its Proponent Response
that are factually incorrect. Specifically, the Proponent Response erroneously claims that
Deere's "energy consumption has increased in recent years, so has its greenhouse gas
emissions" and that "the Company's metrics show that GHG emissions have grown over the
past 4 years and are not close to reaching the stated goal of 15% emission." In fact, as has
been publicly disclosed, Deere's absolute energy consumption and GHG emissions have
decreased between 2012 and the end of 2016. Moreover, Deere believes the achievement of
our 2018 Eco-Efficiency GHG emissions goal is feasible. Deere's normalized emissions in
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actuality reflect relative flatness for 2015 and 2016, despite the challenge that lower
production volumes present to a normalized goal. Proponent also claims that Deere reported
1.5 million metric tons of CO2 from its scope 1 and scope 2 emissions, which is clearly
erroneous. For 2016, Deere reported just over 1.1 million metric tons of CO2.
Second, as the Company set forth in the Original Letter, "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." In the Proponent Response,
Proponent mischaracterizes Deere as "energy intensive." The term "energy intensive" is not
clearly defined in the industry. However, the proposed Waxman-Markey cap and trade
legislation set the standard for "energy intensive" producers at 5% emissions per production
output. Based on internal calculations, Deere is an order of magnitude below the 5%
threshold. Further, the Proponent Response argues that the Proposal "has a clear connection
to the Company's business activities given the magnitude of energy usage by the Company

throughout the supply chain and resu/Jant greenhouse gases generated." (emphasis added)
Yet the scope of the Proposal does not include the Company's supply chain. Proponent's
mischaracterization of the Proposal to support its claim of a nexus between climate change
policy and Deere' s business further reinforces the Company's position in the Original Letter
that "the social policy exception does not support including the Proposal in the 2017 proxy
materials."
Third, Proponent vastly overstates the essential purpose of the underlying Proposal.
The essential purpose of the Proposal is to publicly report the potential of the Company to
voluntarily address its role in climate change, a report which Proponent's supporting
statement clearly confirms is at "management's discretion" with respect to both scope and
subject matter. As documented in the Original Letter, Deere has already committed to
policies and targets to reduce its environmental impact (including through the reduction of
OHO emissions) and has reported on those efforts to stockholders publicly in a manner that
Deere has determined best balances the Company's resources while addressing the
environmental and social impact of Deere's business. As such, management believes that it
has already addressed the essential objective of the Proposal. Any additional information
that the Company would be compelled to produce in order to meet the Proponent's demands
would be inconsistent with what management believes, in its discretion, to be appropriate in
response to the Proposal.
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Based upon the foregoing analysis and the reasons set forth in the Original Letter, we
respectfully request that the Staff confim1 that it will take no action if Deere excludes the
Proposal from its 2018 proxy materials. Should the Staff disagree with the conclusions set
forth in this letter, or should any additional infonnation be desired in support of Deere's
position, we would appreciate the opportunity to confer with the Staff concerning these
matters prior to the issuance of the Staffs response. Please do not hesitate to contact me at
(309) 765-5161.

Pl£?~
Todd E. Davies
Corporate Secretary and
Associate General Counsel

cc:

Christine Jantz
Jantz Management LLC

EXHIBIT A

Copy of the Proponent Response and Related Correspondence

SANFORD J. LEWIS, ATTORNEY
November 10, 2017
Via electronic mail
Office ofChiefCounsel
Division ofCorporation Finance
U.S. Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
Re: Shareholder Proposal to Deere & Company Regarding Greenhouse Gas
Reduction on Behalf of Christine Jantz

Ladies and Gentlemen:
Jantz Management LLC has filed a proposal on behalfofChristine Jantz (the
"Proponent"), who is beneficial owner of common stock of Deere & Company (the
"Company") and has submitted a shareholder proposal (the "Proposal") to the Company. I
have been asked by the Proponent to respond to the letter dated October 19, 2017 ("Company
Letter") sent to the Securities and Exchange Commission by Todd E. Davies. In that letter, the
Company contends that the Proposal may be excluded from the Company's 2018 proxy
statement by viitue of Rule 14a-8(i)(7) and Rule 14a-8(i)(10).
I have reviewed the Proposal, as well as the letter sent by the Company, and based upon
the foregoing, as well as the relevant rules, it is my opinion that the Proposal must be included
in the Company's 2018 proxy materials and that it is not excludable by virtue of those rules. A
copy of this letter is being emailed concurrently to Todd E. Davies.
SUMMARY

The Proposal asks the Board of Directors to prepare a report to shareholders to evaluate
the potential for company to achieve net zero emissions ofgreenhouse gases by a fixed date.
This request is grounded in the global scientific understanding that greenhouse gas (GHG)
reduction requires a dramatic scaling up from current efforts. The Proposal requests that the
Company evaluate a strategy to move beyond its current efforts and goals to detennine
whether it is possible to establish a timeframe for effectively eliminating GHG emissions
all aspects of the business which are directly owned by the Company and major
suppliers.
While the Company efforts on energy efficiency and renewable energy are
laudable, the Proposal asks the Company to take the next logical step, which the
Proponent believes is to move to set a goal and timeframe to eliminate the Company's
carbon footprint. This challenges the Company to act in alignment with the global COP21
challenge, on a timeline consistent with global climate goals.
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The Company argues that the proposal is excludable pursuant to Rule l4a-8(i)(7) as
relating to ordinary business as micromanaging the Company's approach to climate change.
However, the proposal is focused exclusively on the significant policy issue of climate change
and numerous Staff precedents reject ordinary business exclusion ofsimilar proposals. The
Company has made the issue of reducing climate change impacts a high-profile focus,
establishing clear nexus. While the Proponent's proposal submitted to the Company last year
sought a plan to attain net zero GHG by 2030, and was found by the Staff to be excludable as
micromanagement under Rule 14a-8(i)(7), the proposal was revised prior to resubmitting for
consistency with other proposals found by Staff to not micromanage: requesting a report
assessing the feasibility of achieving net zero GHG by a fixed date. Thus, the Proposal
addresses a significant policy issue with a nexus to the company and does not micromanage,
and is therefore not excludable pursuant to Rule 14a-8(i)(7).

In addition, the Company asserts that it has already substantially implemented the
Proposal, rendering it excludable under Rule 14a-8(i)( 10). The essential purpose of the
Proposal, entirely unfulfilled, is for the Company to evaluate options for stepping up its
responsiveness to long-term demands of climate change by reporting on the potential to
achieve net zero emissions by a fixed date. While the Company's many activities and
commitments are commendable, the Company has issued no publication that assesses a GHG
reduction effort setting a fixed date for GHG reduction fully scaled to the demands of climate
change and for the Company's GHG generation through its operations and those of its major
suppliers.

THE PROPOSAL
The Proposal (included in its entirety as Appendix I) states:
Resolved: Shareholders request that the Board of Directors
to prepare a report to shareholders by December 3 l, 2019
that evaluates the potential for the Company to achieve, by
a fixed date, "net-zero" emissions of greenhouse gases
relative to operations directly owned by the Company and
major suppliers. The report should be done at reasonable
expense and may exclude confidential information.

BACKGROUND
Greenhouse gas emissions from human activities are the most significant driver
of observed climate change since the mid-20th century. Not only is climate change
happening, but year-by-year the weather becoming more extreme. The pace at which
climate change is happening is indicative of a global climate emergency. In 2015, 196
parties at the U.N. Climate Change Conference (COP21) agreed to limit climate
change to an average global warming of 2 degrees Celsius above pre-industrial
temperatures by 2050, with a further goal of limiting it to 1.5 degrees Celsius. Both
of these ambitious goals are considered critical to heading off the most catastrophic
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effects of climate change and are inconsistent with projected growth in GHGs in the
absence of effective intervention.
So far, most governments are far from adopting the regulatory actions at the pace
needed to meet the 2050 goals. Following the announced US withdrawal from the Paris
Agreement on June 1st of this year, the Secretary-General of the United Nations, Antonio
Guterres, expressed "confidence that cities, states and businesses within the United States
- along with other countries - will continue to demonstrate vision and leadership by
working for the low-carbon, resilient economic growth that will create quality jobs and
markets for 21st century prosperity." 1 This leaves it incumbent upon individuals and
companies - investors, corporations, and civil society together - to do what they can to
advance these goals.
Many companies have joined the "We Are Still In" initiative "pledg[ing] to support
the Paris accord and 'pursue ambitious climate goals,' according to an open letter the
campaign released." 2 "We Are Still In is the broadest cross-section of the U.S. economy ever
assembled in pursuit of climate action. Over 2,300 leaders strong and growing, We Are Still In
shows the world that leaders from across America's state houses, city halls, board rooms, and
3
college campuses stand by the Paris Agreement and are committed to meeting its goals."
The 2050 COP21 goals are ambitious and will require the unleashing ofextraordinary
technological intelligence and leadership. To be a leader in helping the world meet those
stringent goals of2050 means that scaled action must be put into effect much earlier, creating
models that can be replicated at needed scale worldwide. Leadership requires a focus on
nearer term goals and timelines. For instance, Norway is aiming for net zero by 2030:
"Norway's parliament has agreed on a goal to cut the country's net greenhouse gas emissions
to zero by 2030, moving the target forward by 20 years, an official at the national assembly
said on Tuesday."4 And, Sweden has legally committed to reaching net-zero emissions by
2045."5
The Company has strived to reduce greenhouse gas emissions, yet, as its energy
consumption has increased in recent years, so have its greenhouse gas emissions - total
emissions are reported to be rising for the last few years, despite a goal of reduction. The
Company has stated on its website that it seeks a 15% reduction in GHG's by 2018, in
addition to reductions in energy use, water consumption, and waste recycling. Yet, lately its
emissions are rising. The Company reports 1.5 million metric tonnes of CO2 from its scope 1
and scope 2 emissions.
Thus, although the Company has a short-tenn goal ofreducing its GHG emissions by
15%, its own metrics seem to imply that it is not even on track to reach that very limited goal
by 2018.

1

https://www.nytimes.com/20 I7/06/0 J/world/europe/climate-paris-agreement-trump-china.html
http://www.chicagotribune.com/news/nationworld/ct-paris-climate-agreement-tech-companies-20 I70605-story.html
3
https://www.wearestillin.com/us-action-climate-change-irreversible
4
(http://www.reuters.com/article/us-norway-climatechange-idUSKCNOYT IKM)
5
https://qz.com/ 1007833/swedens-climate-act-legally-commits-thc-country-to-reach-net-zero-emissions-by-2045/
2
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METRICS: 6

Energy
Reduce energy consumption and greenhouse gas emissions by 15% per ton of production.

Water
Reduce water consumption by 15% per ton of production.

Waste
Recycle 75% of total waste.
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Water consumption does not i11clude non-contact cooling water.

Greenhouse Gas (GHG) emissions, water, and waste data have been third-party verffied
to the ISO 14064-3 assurance standard. As necessary, previous~y reported data has been
restated due to acquisitions, divestitures, and improved accuracy. GHG emissions are

6

https://www.dccrc.com/cn_US/corporate/our_company/citizenship/environmental_stewardship/operations/operations.page
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calculated in accordance with the World Resources Institute (WRJ) Greenhouse Gas
Protocol methodology for market-based emissions.
To bring the Company into leadership on climate issues, the Proposal calls for
company to consider adopting an ambitious target on a feasible timeline of its own
determination for achieving net-zero GHG emissions. The approach taken by the Proposal is
to encourage the Company to move from its current status in which it is measming slowly
rising emissions per metric ton of production, to developing a feasible plan for net zero for its
production and distribution chain.

ANALYSIS
I. The Proposal is not excludable under Rule 14a-8(i)(7) because it addresses a significant
policy issue, 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 to be excludable. "7 Staff Legal Bulletin
No. l 4E (October 27, 2009) noted that, "On those cases in which a proposal's
underlying subject matter transcends the day-to-day business matters of the company
and raises policy issues so significant that it would be appropriate for a shareholder
vote, the proposal generally will not be 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 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 l 4a-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. ln the present instance, the Proposal clearly addresses the significant policy
issue of climate change, has a clear connection to the Company's business activities
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.

7

1998 Release .
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A. The Proposal addresses a significant policy issue.

The Proposal is not excludable under Rule l 4a-8(i)(7) because it directly focuses on a
significant policy issue facing the Company: rapidly escalating global needs to eliminate
greenhouse gas emissions in order to head off catastrophic climate change.
Prior Staff determinations have settled the question of whether matters pertaining to
climate change and greenhouse gas emissions transcend ordinary business. See, e.g., DTE
Energy Company(January 26, 2015),JB. Hunt Transport Services, Inc. (January 12, 2015),
FirstEnergy Corp. (March 4, 2015) (proposals not excludable as ordina1y business because
they focused on reducing greenhouse gas emissions GHG and did not seek to micromanage
the company); Dominion Resources (February 27, 2014), Devon Energy Corp. (March 19,
2014), PNC Financial Services Group, Inc. (February 13, 2013), Goldman Sachs Group, Inc.
(February 7, 2011) (proposals not excludable as ordinary business because they focused on
significant policy issue ofclimate change); NRG Inc. (March 12, 2009) (proposal seeking
carbon principles report not excludable as ordinary business); Exxon Mobil Co,p. (March 23,
2007) (proposal asking board to adopt quantitative goals to reduce GHG emissions from the
company's products and operations not excludable as ordinary business); Exxon Mobil C01p.
(March 12, 2007) (proposal asking board to adopt policy significantly increasing renewable
energy sourcing globally not excludable as ordinary business); General Electric Co. (January
31, 2007) (proposal asking board to prepare a global warming report not excludable as
ordinary business).
8. The subject matter of the Proposal has a clear nexus to the Company.

The Company Letter asserts that there is a lack of nexus between the Company's
business activities and the subject matter of the Proposal, because it is not an energy company:
"Deere is a global machinery manufacturing company .. .. 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."
Company Letter, page 6.
As described above, this analysis is flawed, as no company with high energy
consumption demands is immune from the impacts ofclimate change and climate change
regulation. The larger the company - in its production, operations, and global presence - the
larger the material effects climate change may have on its well-being; so also, for global
manufacturing companies like Deere with large-scale, energy-intensive operations, the larger
impact operations may have on climate change. With 1.5 million metric to1mes of Scope 1 and
2 emissions this company has a significant GHG connection.
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Numerous Staff dete1minations have found a nexus between climate change and
companies' business, for companies in many sectors other than the energy sector. For
example, General Electric Co. (January 31, 2007) (proposal asking board to prepare a global
warming report not excludable as ordinary business); JB. Hunt Transport Services, inc.
(January 12, 2015), and Norfolk Southern Corporation (Jan. 15, 2010) (proposal requesting
board adopt quantitative goals, based on available technologies, for reducing total greenhouse
gas emissions from the company's operations and report to shareholders on its plans to
achieve such goals) are both instances of the Staff finding a nexus to climate change for
companies in the transportation sector. With Meredith Corporation (Aug. 21, 2008), the Staff
found a nexus to climate change for a major manufacturer of magazines and books, where the
proposal sought reduction ofgreenhouse gas emissions through increasing use of
postconsumer recycled fiber. PNC Financial Services and Goldman Sachs, also cited above,
are cases where the Staff found the significant policy issue ofclimate change relevant to
financial services corporations. Moreover, the SEC's Climate Guidance (Release Nos. 339106; 34-61469; FR-82, 20 I0) made it clear that the costs associated with changing demands
for carbon reduction are widely relevant to many companies and sectors.
As a leading manufacturing company, the Proponent believes Deere should be a
global role model and leader in illustrating how carbon reduction consistent with the demands
posed by COP21 can be accomplished.

C. The Proposal does not micromanage.

The Company asserts that the Proposal micromanages by seeking to impose a specific
timeframe to implement complex policies to satisfy quantitative targets. The Company
emphasizes the idea that its carbon footprint is complex, and that measuring and reducing that
footprint requires inventive technical solutions which require the expertise ofexperts and
management.
While the proposal submitted last year was found to be excludable under the
micromanagement exclusion of Rule 14a-8(i)(7) in John Deere Inc., (December 5, 2016), the
form of the proposal was revised to avoid the micromanagement objection. In particular,
instead of requesting a "feasible plan" to achieve net zero GHG by the specified date of 2030,
the revised fonn of the proposal simply requests that the company prepare a report assessing
whether it is feasible to achieve net zero GHG by a fixed date of the company's choosing.
The 2016 proposal at John Deere requested that the board generate a feasible plan
for the company to reach a net-zero GHG emission status by I the year 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, and report the plan to shareholders. That proposal was found by the Staff to be
excludable under Rule 14a-8(i)(7) as micromanagement. Subsequent to that Staff
decision, however, proposals were filed at several companies scaling back the
model of the proposal. These proposals were also challenged on the basis of
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micromanagement and found by the Staff not to be excludable on that basis. The
nonexcludable proposals had in common that instead of asking the company to
prepare a plan to achieve net zero by a specific date, they focused on a report that
only examined the feasibility of moving company policy in that direction. In TJX,
(March 13, 2017), the proposal asked the company to evaluate the potential to
achieve " by a fixed date" "net zero greenhouse gases from parts of the business
owned and operated by the company. In PayPal Holdings, Inc., (March 23, 2017)
the proposal asked the Board of Directors to prepare a report to shareholders that evaluates
the feasibility of the Company achieving by 2030 "net-zero" emissions ofgreenhouse gases
from parts of the business directly owned and operated by the Company, including any
executive and administrative offices, data centers, product development offices, fulfillment
centers and customer service offices, as well as the feasibility of reducing other emissions
associated with the Company's activities.
The Company also attempts to make an array ofassertions about micromanagement
that are inconsistent with the Staff precedents. For instance, the Company asserts that setting a
date for the delivery ofa report to shareholders is micromanagement. If this were the case,
nearly all proposals requesting a report would constitute micromanagement, because it is both
reasonable and appropriate for shareholders to ask for a report to be delivered on a particular
timeline. Similarly, most shareholder proposals on significant policy issues like climate
change require the firm to harness internal expertise, though, as with this proposal, they are
tempered by the constraint that the report should be prepared, as described in the proposal "at
reasonable cost."
Finally, the company asserts that the proposal would drive choice of technology or
strategy in response to climate change and therefore seek to impose shareholder judgment in
place ofCompany judgment. A long line of Staffdecisions have made it clear that proposal
such as this one that asked the company to develop a more responsive long-term strategy to
the challenge ofclimate change are entirely appropriate and not excludable pursuant to Rule
14a-8. This proposal is w1like the "choice of technology" proposals that have attempted to
narrowly define what technologies a company must deploy in order to respond to the
challenge ofclimate change. Instead, it provides flexibility as to choice oftechnology, but
asks the company to develop a long-term strategy that is fully scaled to the level of effort now
globally understood as necessary to meet the challenges ofclimate change. For instance, in
addition to the above-cited Staff decisions which found net zero GHG proposals similar to the
present one not to micromanage at Paypal and TJX, there are numerous Staff decisions that
have found proposals not to be excludable under Rule 14a-8(i)(7) that asked companies to
produce a report assessing the climate benefits and feasibility of adopting quantitative, time
bound targets for reducing greenhouse gases or increasing the company's renewable energy
sourcing and/or production. Requesting time-bound targets for renewable energy sourcing and
production, Lowes 'Companies, Inc. (March 10, 2017), CVS Health Inc. (February 22, 2017).
Requesting the company adopt quantitative goals, taking into account International Panel on
Climate Change guidance, for reducing total greenhouse-gas emissions from the company's
products and operations and report on its plans to achieve these goals. Dominion Resources
Inc. (February 11 , 2014).
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II. The Proposal is not Substantially Implemented.

In addition, the Company claims that it has substantially implemented the Proposal,
that it has addressed each element of the Proposal as well as the essential objectives.
The Company has substantially implemented the Proposal by addressing its "essential
objective" of publicly reporting the potential of the Company to voluntarily address its
role in climate change. Company Letter, page 8.
The Company distorts the "essential objective of the proposal" - making it seem that
the Proposal is simply about reducing and reporting on greenhouse gas emissions generated by
the Company's operations. Instead, the Proposal is about scaling up the Company's efforts to
where it would have a net zero GHG by a fixed date of the company's choosing. The
Company's stated efforts and plans do not demonstrate that the Company has assessed setting
a net zero GHG goal by a fixed date.
The Company's letter significantly downgrades the objective and guidelines of the
Proposal in order to find substantial implementation:
Though the Proposal specifically requests a report that evaluates the Company's
role in climate change by potentially achieving "net-zero" emissions, its supporting
statement confirms that 'the scope of the report [is] in the management's discretion."
Company Lette1; page 9.
In order to argue for substantial implementation, the Company exaggerates the level
of "management discretion" offered by the proposal. clearly, the proposal sets fo1th quite
clearly the goal to evaluate (net zero greenhouse gas emissions) by a set timeframe
(determined by the company). The Company's letter implies that the only difference in
approaches is only a matter ofimplementation, however the Company has set no goal or fixed
timeframe that can be identified as any version of net zero GHG or carbon neutral. Further, the
supporting statement provides additional guidelines
The Company Letter would be accurate if the Proponent were seeking a less specific
goal such as a general GHG reduction goal, however the level ofspecificity in the Proposal
distinguishes the current Proposal from other GHG-related proposals. The current Proposal
specifies a requested goal of net zero GHG emissions based upon cmTent expert
recommendations. Experts increasingly believe that in order to avoid the most dangerous
effects ofglobal warming, the world must achieve net zero greenhouse gas (GHG) emissions
as quickly as possible.8 A2015 Nature Climate Change article emphasized that because the
deployment of negative-emissions technologies will likely be limited due to any combination
of the environmental, economic or energy constraints examined in the study, "Plan A" must be
to reduce GHG emissions aggressively now. 9 The Proposal illustrates the dire need for the
8
9

https://phys.orglnews/2015-12-aggressive-action-greenhouse-gas-emissions.html
https://phys.orglnews/2015-12-aggressive-action-greenhouse-gas-cmissions.html
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Company to set a time-bound goal of net zero greenhouse gas emissions, and therefore the
Proposal's aim is far more specific than the Company describes.

Existing efforts and disclosures do not compare favorably with the guidelines of the
uroposal

The Company letter asserts that it its existing efforts and disclosures compare
favorably with the guidelines of the Proposal. However, review of those activities show that
they are not at all consistent with or comparable to the guidelines. The Company's reported
actions neither meet the essential purpose of the Proposal nor compare with the guidelines of
the Proposal. To the contrary, though the Company states it has a plan in place to reduce
carbon emissions, the Company's metrics show that GHG emissions have grown over the past
4 years and are not close to reaching the stated goal of 15% emission.
The Company is a participant in the CDP, formerly the Carbon Disclosure Project. As
a participant in the CDP's program, the Company responds to a set ofqueries about its actions
related to climate change. The Company's response to the CDP inquiry about long-term
strategy includes "product sustainability programs" and "institutionalizing sustainable
solutions into our product design process." When asked about the most substantial decisions it
has made due to the influence ofclimate change, the Company responded:
John Deere is committed to the success of customers whose work is
linked to the land - those who cultivate, harvest, transform, enrich
and build upon the land to meet the world's dramatically increasing
need for food, fuel, shelter and infrastructure. As such, climate
change is one of many inputs to our overall business strategy and it is
not possible to detennine a business decision that was done only for
climate change. Company Letter, page 17.

In addition, based on its response to the CDP, the Company does not use a 2 degree C
scenario to inform its organization's businesses, strategy, and/or financial planning. Company
Lette,; page 18.
Saliently, this reporting by the Company does not demonstrate that the Company has
assessed the feasibility ofachieving net zero GHG for its operations and those of its major
suppliers by a fixed date. The Company has at best expressed a "hope" will meet the much
more modest ofgoal of 15% reduction in GHG -- a far cry from setting a target date and
exploring a feasible strategy to make it happen.
In sum, the Proposal's requests are specifically about identifying whether it is feasible
for the Company to scale up its GHG reduction plans to achieve a net zero GHG goal by a
certain date. The Company's response indicates various projects aimed at a general reduction
ofGHGs, however those projects (even taken in sum) do not achieve the requested goal of net
zero, nor is there a time-bound goal set in place. Therefore the Proposal cannot be said to be
substantially implemented for purposes ofRule l 4a-8(i)( 10).
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CONCLUSION
Based upon the foregoing analysis, we respectfully request that the Staff notify Deere
& Company that it is denying the no action request and must include the Proposal on its 2018
proxy materials.

Sincerely,
Sanford Lewis
Cc: Todd E. Davies
Christine Jantz
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Net-Zero Greenhouse Gas Emissions
Whereas:
1n 2015, I 96 parties at the U.N. Climate Change Conference agreed
to limit climate change to an average global warming of 2 degrees
Celsius above pre-industrial temperatures, with a goal of limiting it
to 1.5 degrees Celsius. Alarmingly, recent data suggest that "if
current emissions trends continue (RCP8.5) we could cross the
l.5°C threshold in 10 to 15 years, somewhere between the years
2025 -2030." Experts have concluded that the temperature increase
goals mean that to fend off catastrophic climate change the entire
world will need to achieve net zero greenhouse gas (GHG)
emissions;

Shareholders laud the Company's commitment to "pursuing an aggressive
set of 2018 Eco-Efficiency Goals aimed at limiting the environmental
impact of its operations and products," however these goals do not
include a plan for the company to reach net zero GHGs. Since beginning
its fo1mal 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, yet 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: The shareholders request the Board of Directors of Deere (the
"Company") to prepare a report to shareholders by December 31, 2018
that evaluates the potential for the Company to voluntarily address its
role in climate change by achieving unet-zero" emissions of greenhouse
gases by a fixed future target date. The report should be prepared at
reasonable expense and may exclude confidential information.

Supporting Statement: Achieving "net-zero greenhouse gas emissions
status" would involve reducing GHG emissions from company operations
and then offsetting the remaining GHG emissions by negative emissions
strategies established by the company or purchased as offsets, such as from
tree-planting and technological solutions that draw carbon from the air.

While the scope of the report would be in the management's discretion, the
proponent suggests that the report could:
• Consider the potential for net zero GHG from manufacturing
and distribution, executive and administrative offices, data
centers, product development offices, customer service offices,
and employee transportation.
• Jnclude fixed dates for fulfilling net zero GHG, such as 2030, 2040
or 2050.
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ATTENTION FUND FIDUCIARIES: Mutual funds and institutions hold
about 74% of Deere common stock. Leading investors include, among
others, Vanguard, Franklin Custodian Funds, Fidelity, and First Eagle Global
Fund. Your YES vote will promote Deere's reputation and sales.
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Deere & Company
One John Deere Place, Moline, IL 61265 USA
Phone: +1 (309) 765-5161
Fax +1 (309) 749-0085
E-mail: DaviesToddE@JohnDeere.com

Todd E. Davies
Associate General Counsel & Corporate Secretary
Global Law Services Group

HY EMAIL (shareholderproposals@sec.gov)
October 19, 20 17
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
I 00 F Street, N .E.
Washington, D .C. 20549
RE:

Deere & Company - 2018 Annual Meeting

Omission of Shareholder Proposal of
Jantz Management LLC
Ladies and Gentlem en:
We arc writing pursuant to Ruic 14a-8(j) promulgated under the Securities Exchange Act
of 1934, as amended (the .. Act"), to req uest that the Staff of the Division of Corporation Fi nance
(the "Staff") of the U.S. Securities and Exchange Comm ission (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 sta tement (the "Proposar') submitted by Jantz Management
LLC (the ''Proponent") from the proxy materials to be distributed by Deere in connection with its
2018 annual meeting of shareholders (the "2018 proxy materials"') because the Proposal
addresses matters relating to the Company's ordinary business operations and has been
substantially implemented.
In accordance with Section C of Staff Legal Bulletin No. 141) (Nov. 7, 2008) (" SLl3
14D"). we are emailing this letter and its attachments to the Staff at
shareholdcrproposals@scc.gov. In accordance with Ruic 14a-8(i) of the Act, we arc
simultaneously send ing a copy of this letter and its attachments to the Proponent as notice of
Deere's intent to omit the Proposal from the 20 I 8 proxy materials. The Company intends to file
the definitive Proxy Materials on or about January 12, 2018.
Ruic I 4a-8(k) and Section E of SLB 14D provide that a shareholder proponent is required
lo send the company a copy of any correspondence that the shareholder proponent elects to
subm it to the Commission or the Staff. Accordingly, we are taking this opportunity to remind the
Proponent that if the Proponent submits correspondence to the Commission or the Staff with
respect to the Proposal, a copy of that correspondence shou ld concu1Tently be furni shed to the
undersigned.

I.

The Proposal
The text of the resolution contained in the Proposal is copied below:
Resolved: The shareholders request the Board of Directors of Deere (the "Company'') to
prepare a report to shareholders by December 31 , 20 18 that evaluates the potential for the
Company to voluntarily address its role in climate change by achieving "net-zero"
emissions of greenhouse gases by a fixed future target date. The report should be
prepared at reasonable expense and may exclude confidential information .

/\ copy of the Proposal, the related supporting statement (the "Supporting Statement")
and correspondence from the Proponent is attached hereto as Exhibit /\.

II.

Deere may exclude the Proposal from the 2018 proxy materials pursuant to Ruic
14a-8(i)(7) of the Act because the Proposal deals with matters relating to Deere's
ordinary business operations.

A.

Backgro1111d

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 2018 proxy
materials pursuant to Ruic 14a-8(i)(7) of the Act because the Proposal deals with matters relating
to Deere's ordinary business operations. Under Rule l4a-8(i)(7) of the Act, a shareholder
proposal may be excluded from a company' s proxy materials if the proposal "deals with matters
relating lo the company's ordinary business operations.'' In Exchange /\ct Release No. 34-40018
(May 21 , 1998) (the" 1998 Release"), the Commission staled that the policy underlying the
ordinary business exclusio n rests on two central considerations. First, the proposal seeks to
"micro-manage' the company by probing too deeply into matte rs of a complex nature on which
shareholders, as a group, would not be in a position to make an informed judgment. Second,
certain tasks are so fundamental to management 's abil ity to run a company on a day-to-day basis
that they could not, as a practical matter, be subject to direct shareholder oversight. The 1998
Release sets forth the Commission 's general pol icy ··to confine the resolution of ordinary
business problems to management and the board of directors, since it is impracticable for
shareholders to decide how to solve such problems at an annual shareholders meeting.'' Id.
The 1998 Release docs provide a limited social policy exception (the ·'social policy
exception") to the Commi ssion 's foregoing general policy of allowing a company to exclude
shareholder proposals that pertain to a company's ord inary business operations. The Staff has
indicated that the social policy exception applies in " those cases in which a proposal's
underlying sul~jcct matter transcends the day-to-day business matters of the company and raises
policy issues so significant that it would be appropriate for a shareholder vote.'' In that narrow
instance, a company may not exclude a proposal under Rule I 4a-8(i)(7) of the Act "as long as a
s14ficient nexus exists bet ween the nature of the proposal and the company." Sta.ffLegal Bulle Iin
No. 148 (Oct. 27, 2009) (" SLR 14E") (emphasis added); see also Devon l~nergy Corp. (Mar. 19, ·
2014) (declining to concur that the company could exclude a proposal requesting a report on the
company's goals and p lan s to address global concerns regarding the contribution of fossil fuel
use to climate ch ange because it focused on the significant policy issue of climate change);
Exxon Mobil Corpora/ion (Mar. 23, 2007) (declining to concur that the company could exclude a
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proposal requesting the company to adopt quantitative goals for reducing greenhouse gas
emissions). In addition to the requirement that a sufficient nexus exist between the nature of the
proposal and the company, the Staff further limited the social policy exception by indicating that
proposals will generally be excludablc under Ruic 14a-8(i)(7) of the Act when "a proposal's
underlying subject matter involves an ordinary business matter to the company." SLB l 4 E.
Not withstanding the social policy exception, a proposal may be excluded under Rule 14a8(i)(7) of the Act if it seeks to micro-manage the company by specifying the manner in w hich the
company should address the social policy issue. See Ford Motor Company (Mar. 2, 2004)
(proposal requesting the preparation and publication of scientific report regarding the ex istence
of global warming or cooling excludable "as relating to ordinary business operations" despite
recognition that global warming is a significant policy issue); Marrioll International Inc. (Mar.
17, 2010) (proposal limiting showerhcad to no more than 1.6 gallons per minute and requiring
the installation of mechanical switches to control the level of water fl ow excl udable for micro
managing despite recognition that global warming, which the proposal sought to address, is a
significant policy issue); and Duke f.:nergy C017,oration (Feb. 16, 200 I) {proposal requesting
80% reduction in nitrogen oxide emissions from the company's coal-fired plants and limit of
0.) 5 lbs. of nitrogen oxide per million British Thermal Units of heat input for each boiler
excludable despite proposal's objective of addressing significant environmental policy issues).

B.

Amtlyl·is

i.
The Proposal seehs to "micro-m,mage'' the company by probing
too deeply i11to matters ofa complex 11ature 011 wl,iclt slu,relwlders, as II group,
would 1101 be it1 a position to make a11 informedj11dg111e11t.
The Staffjust last year concurred with the Company's exclusion of a similar proposal by
the same Proponent that asked the board of directors of the Compan y to "generate a feasib le plan
for the Company to reach net-zero GHG [ defined as greenhouse gasJ emission status by the year
2030." Relying on Rul e 14a-8(i)(7) of the Act, the Staff agreed with the Company that the
proposal sought "to micro-manage the company by probing too deeply into the matters of a
complex nature upon which shareholders, as a group, would not be in a position to make an
informed judgment." Deere & Co. {Dec. 5, 2016). Though the Proponent has rephrased its
proposal to request an evaluative report rather than a '·feasible plan," the substance of the
Proposal, which would require management to generate and consider feasible plans for
achievement of "net-zero" emissions of g reenhouse gases, remains unchanged. S imilarly, the
previous proposal spcci ficd that the plan must include considerations with respect to
"manufacturing and distribution, research facilit ies, coqmrate oflices and employee travel." The
Supporting Statement to the revised Proposal refers to simi lar considerations that might be made
to prepare such a report. Again, while the Proposal has removed some of the specific language of
the previous proposal, the implications on the ord inary business operations of the Company
remain the same. For the same reasons the Staff concmTed with the Company" s exclusion of the
previous proposal, the rephrased Proposal that requests substantially identical actions by
management should be cxcludablc for its attempt to micro-manage the Company.
In addition, the Proposal seeks to micro-manage the Company hy specifying the date by
when the Company must deliver its report to shareholders assessing its potential to achieve the
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goal set by the Proposal (December 31, 2018). Consistent ,vith the 1998 Release, the Staff has
concurred repeatedly in the exclusion of climate change-related proposals that specify the
manner in which a company should address an issue. See FirstEnergy Corp. (Mar. 8, 2013)
(concurring with the exclusion of a proposal that requested a report o n the company's e fforts to
reduce risk through diversification of energy resources); Assurant. 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 for a report on the costs and benefits of divesting the
company 's nuclear energy investment and instead investing in renewable energy); Centex
C01poration (May 14, 2007) (concurring that the company could exclude a proposal call ing for
management to assess how the company is responding to rising regu latory, competilivc and
public pressure to address climate change); Ryland Group. Inc. ( Feb. 13, 2006) (concurring tha t
the company could exclude a proposal calling for a report on the company's response to pressure
to increase energy efficiency); and American International Group. Inc. (Feb. 11 .2004)
(concurring that the company could exclude a proposal calling for a report providing a
comprehensive assessment of strategies to address the impacts of climate change on the
company's business). The Proposal requires the Company's board to publish a report by
December 3 1, 201 8. Such a date is arbitrary and allows the Company and the board less than one
year afte r shareholder approval of the Proposal to develo p such a report. Specifically, the Staff
has concurred in the exclusion of a proposal to evaluate and report within o ne year o n the
company' s abi lily to reach "net-zero" greenhouse gas emissions on the basis of Rule l 4a-8(i)(7)
of the Act. See Deere and Apple. Inc. (Dec. 5, 201 6) (concu rring with the exclusion of a proposal
that would req uire the board to generate a feas ibility plan for the achievement of net-zero
greenhouse gas emissions by the year 2030 by one year of the meeting at which the proposal was
voted upon because such proposal probed too deeply into matters of a complex nature upon
which shareholders, as a group, would not be in a position to make an informed j udgment). /\.s in
Apple and Deere, the report requested in the Pro posal would require the involvement and input
of numerous teams and management from each aspect of the business as well as third-patty
experts and specialists, and the coordinat ion and synthesis of that input would require
considerable time and company resources. By specifying an arbitrary deadli ne that would be
withi n a year o f potential shareholder approval o f the Proposal. the Proposal, like the proposal in
Apple and Deere, transfers responsibility for prioritization of the Company's objecti ves and
allocation of the Company's time and resources during 20 18 from the board and management to
the shareholders inappositc to the Starrs position in the 1998 Release.
In addition, by requiring that the report evaluate the potential for specific ac hievement of
'"nct-zern · emissions of greenhouse gases," the Proposa l seeks to micro-manage the metrics by
which the Company may assess its role in climate change. The Proposal forces the Com pany to
focus its anal ysis on the end goal of ' ·net-zero., emissions of all greenhouse gases rather than
allowi ng the Company to use its resources to assess, for example, its abil ity to meet incremental
goals related to certain greenhouse gases on a flexible timcl ine. The Company continuousl y
reviews its en vironmental impact, and management has decided, in its di scretion. to address that
impact by setting incremental eco-e ffi c icncy g oa ls because the Company' s ability to mitigate
greenhouse gas emissions is continuously affected hy changes in governmental pol icy, scientific
breakthroughs and other current events. Only management and the board are equipped to
evaluate and to react quickly to those changes. Significantly, while the Company seek s
efficiency in operations and reduction in the greenhouse gases associated with its energy
4

supplies, in the board and management's discretion, the Company is not presently in a position to
develop technical solutions that would eliminate greenhouse emissions further than its existing
publi cly articulated goals. The Proposal conflicts with the objectives of Ruic 14a-8(i)(7) of the
Act outlined in the 1998 Release because it seeks to supplant the Company's judgment with
respect to the complex issue of how and when Deere addresses its role in climate change with the
shareholders· judgment. Therefore, the Proposal should be excludable.
ii.
By concernit1g itself wit!, Deere's "cl,oice oftec/1110/ogies, '' tl,e
Proposal pert"i11s to a task t/1at is so f u11dame11ta/ to ma11ageme11t's ability to
r1111 tl,e Company 011 a day-to-tlay basis thllt it coultl not, as a practical matter,
be subject to direct sl,are/10/der oversigl,t.

The Proposal requests that the board of directors prepare a report to shareholders that
"evaluates the potential for the Company to voluntarily address its role in climate change by
achieving 'net-zero' emissions of greenhouse gases by a fixed future date." The Staff has
previously concurred in the exclusion of proposals that seek to impose specific prescriptions on a
company's "choice of technologies" for the achievement of specified goals. See, e.g. ,
FirstEnergy and Dominion Resources, Inc. (Pcb. 3,201 I) (concurring with the Rule 14a-8(i)(7)
exclusion of a proposal related to the use of alternative energy because the proposal pa11ially
related to the company's choice of technologies for use in its operations). In FirstEnergy, the
Staff concurred in excluding a proposal that requested a report on the company' s efforts to
reduce ri sk through diversification of energy resources because the proposal concerned the
company's choice of technologies lor use in its operations. Notably, despite the proposal in
FirstEnergy calling only for a report and no specific operational actions, the Staff concluded that
the report would concern the company' s "choice or technologies'' for use in its operations.
Similar to FirstEnergy, the Proposal requests a report on the Company's cffmts to address its
role in climate change through achievement of "net-zero" emissions of greenhouse cases. As in
FirstEnergy, such a report would relate to decisions about sourcing electricity, optimizing energy
mix for operating plants and processes, and otherwise conducting Deere's business. Therefore,
the report would concern Deere' s choice of processes, technologies and materials for use in its
operations. The Proposal implicates precisely the type of day-to-day business operations that the
1998 Re lease indicated arc too impractical and too complex to subject to direct shareholder
oversight.
Deere's global equipment manufacturing business comprises highly technical processes
and operations which require multiple fom1s and levels of energy. Unlike in recent instances
where the Staff has declined to grant relief on the basis of Rule l 4a-8(i)(7) (e.g, 11w 'U X
Companies. Inc. (March 13, 20 17) (declining to grant Ruic 14a-8(i)(7) relief with respect to a
proposal that requested a report evaluating the potential to achieve by a fixed date " net-zero"
emissions of greenhouse gases) and /,owe 's Companies, Inc. (March 10, 20 17) (declining to
grant Ruic 14a-8(i)(7) rel ief with respect to a proposal requesting a report assessing the climate
benefits and feasibility of adopting targets for increasing renewable energy sourcing and/or
production)), Deere's business involves more than simple retail operations. For companies
whose primary energy usage is electricity (such as TJX and Lowe's) and who primarily lease
their facilities, an evaluation of the potential to achieve climate change goals might not have an
impact on those companies' choices of technologies or day-to-day manage ment decisions with
respect to such retail businesses. However, a similar evaluation for Deere would have a
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considerable impact both on Deere's complex choice of technologies used in its technical
manufacturing processes and on management's day-to-day decision-making with respect to the
business of eq uipment manufacturing. Moreover, Deere is a global manufacturing company, and
it must choose its technologies in compliance with complex environmental regulations that vary
in each jurisdiction where it operates. TJX and Lowe's, on the other hand, operate primarily in
North America and are subject to far fewer regulations that affect their choices of technologies or
day-to-day management decisions. Because of the nature of Deere's business, the Proposal is
excludable for concerning itself with Deere' s choice of technologies and day-to-day
management.

iii.

Tl,e social policy exceptio11 does 1101 apply.

The social policy exception to the general rule does 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 that a clear nexus exists
between their business operations and the climate change policy issues raised by those
shareholder proposals. For those companies, the social policy exception is likely to apply. In
contrast to those companies, Deere is a global machinery manufacturing company. Unlike the
situations in Devon Energy and l~xxon, a sufficient nexus does not exist between the overarching
policy of the Proposal to reduce greenhouse gas emissions and Deere's day-to-day operations as
a machinery manufacturing company. Although energy is important to Deere' s operations, Deere
is not itself an energy company that would otherwise focus its day-to-day operations solely on
the production and transfer of energy. The nexus between the energy issues that arc central to the
Proposal and those that affect Deere ' s day-to-day o perations is not sufficiently narrow to justify
the Proposal ' s substantial incursion into the management of Deere' s business operations.
Therefore, the Proposal fails to meet the narrow bounds of the social policy exception and so the
Proposal should be excludablc from the 2018 proxy material s.
Even if the Staffconcluded there to be sullicient nexus between the Proposal and Deere 's
day-to-day operations, as discussed in Section 11.B.i. above, the Proposal seeks to micro-manage
Deere by imposing a specific timeframe to produce a report on how to implement complex
policies to satisfy the proposed emissions target. Though the Proponent has presented the
Proposal in terms of the abatement of Deere's role in climate change, when read in the context of
Deere's publ ic statements acknowledging the importance of reducing its role in climate change
and detailing its existing efforts to mi nimize its environmental impact, 1 it is clear that the
Proposal is focused not on addressing the policy issue but rather on revising and influencing how
the Company addresses this issue. The Staff has maintained that a proposal ' s relation to a
significant social pol icy issue docs not necessarily permit shareholders to interfere with the
ordinary business matters of the company; rather, the significance of the social policy issue and
the extent of the potential interference arc considered together. See Sta.ff LeKal /Juliet in No. 1411
(Oct. 22, 2015) ("SLB l 4H") (agreeing that the Commission treats the significance of a social
policy issue as interrelated with, not independent from, the transcendence of day-lo-day business
mailers) and Wal-Mart Stores. Inc. (Mar. 20, 2014) (concun-ing with the excl usion of a proposal
Relevant port ions of Deere's environmental d isclosure on its website are listed on Schedule I hereto and
available at hlli1'-~Uwww.d~ere.com/en/ our-company/cit izcnship-and-sus111iD.!!bi Ii t y/environ 111 enta1-stcwardshipf.
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related to gun control because the proposal related to products and services offered for sale by
the company). Deere continuously and voluntarily monitors and addresses its role in climate
change and has committed to policies and targets to reduce its environmental impact. These
targets include a fifteen percent normalized reduction in greenhouse gas emissions by 201 8, as
well as nonnalized reductions in energy and water consumption and an increase in waste
recycling. The Company spends a significant amount of resources developing and monitoring
these policies and targets. The Proposal would require Deere to replace or repeat its ongoing
evaluations of its role in climate change with an evaluation aimed at meeting a " net zero" level
of emissions and an arbitrary report deadIinc set by the Proponent. As indicated by the Staff in
S LB 14H and Wal- Mart, presenting a proposal in terms of a social policy issue does not give
shareholders license to dictate how the company addresses that social policy issue on an
operational level. A lthough the Proposal is presented in terms of the abatement of Deere' s role in
cl imate change, the Proposal actually focuses on revising Deere' s day-to-day management of its
environmental impact. Therefore, the social policy exception docs not apply to the Proposal, and
the Proposal should be cxcludable.

Ill.

Deere may exclude the Proposal from the 201 8 proxy materials pursuant to Rule
14a-8(i)(l 0) of the Act because the Company has substantially implemented the
Proposal.

A.

Backgrotmd

Under Rule I4a-8(i)(10), a proposal may be excluded if the company has already
substantially implemented the proposal. According to the Commission, this provision '' is
designed to avoid the possibility of shareholders having to consider matters which already have
been favorably acted upon hy th e management." See Exchange Act Release No. 34-12598 (July
7, 1976). The Staff docs not require companies to implement every detail of a proposal to
warrant exclus ion under Rule 14a-8(i)(l 0). See SEC Release No. 34-200091 (August 16, 1983)
(the '' 1983 Release" ). R ather, a company need on ly have appropriately addressed the concerns
underlying a proposal. Jn th is regard, the 1983 Rel ease notes that it is not necessary that the
actions called for by a proposal be ''fully effected" in order for the proposal lo be excluded under
Rule I 4a-8(i)( 1O); instead, it is s ufficient if the requested action has been "substantially
implemented" by a company. The Staff instructs that "a determination that the company has
substantially implemented the proposal depends up on whether its particular policies, practices
and procedures compare favorabl y with the guidel ines of the proposal.'' Texaco. Inc. (Mar. 28.
1991 ). T he Staff has granted no-acti on relief pursuant to Ruic 14a-8(i)( l 0) when a compa ny has
established guidelines that appropriately address the concerns underlying a shareholder proposal.
See Musco C017J. (Mar. 29, 1999) {shareholder proposal requesting the adopt ion of certain
qualifications for outside directors was moot and excludable under Rule 14a-8(i)( IO) when the
company had already substantially instituted such requirements); see also Texaco (shareho lder
proposal requesting new company environmental policies and practices was substantially
implemented a nd thus excludable pursuant to Rule 14a-8(i){ I 0) despite some differences
between the company' s current guidelines and the specific request of the proposal).
The Staff has declined to grant no-action re lief pursuant to Ruic I4a-8(i)(IO) when a
proposal called for a specific action, the scope of which was not )ell to the discretion of
management. t hat had not been taken by the company. See /Jank <~/America (Mar. I, 2017)
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(declining to grant relief for a proposal urging the board lo conduct a series of study sessions to
address whether the divestiture of all non-core banking business segments would enhance
shareholder value, and whether the company should divide into a number of independent firms,
because, although the company had reviewed its integration and divestitures on an ongoing basis,
the company's policies, practices and procedures did not compare favorably with the guidelines
of the proposal); see also PNM Resources. Inc. (Feb. 24, 2017) (declining to grant relief for a
proposal requesting that the company, with board oversight, publish an assessment of the long
term impacts on the company's portfolio of public policies and technological advances that are
consistent with limiting global warming to no more than two degrees Celsius over pre-industrial
levels because, although the company had planning processes in place that incorporated analysis
of limiting global warming, the company' s publ ic disclosures did not compare favorably with the
guidelines of the proposal).
In the 1998 Rcleac;e, the Staff indicated that a company need not have implemented a
proposal exactly as called for by its proponent. Rather, the Staff will grant no-action relief under
Rule 14a-8(i)( I0) of the Act if a company has addressed the ''essential objecti ve" of a proposal.
See, e.g., NextEra Energy . Inc. (Feb. I 0, 2017) (concurring with the exclusio n of a proposal to
change proxy access procedures by concluding that the company ' s existing proxy access
procedures addressed the proposal's essential objective); Huntington Ingalls Industries, Inc.
(Feb. 12, 2016) (concurring with the exclusion of a proposal related to proxy access because the
board had adopted a proxy access bylaw that "addresses the proposal' s essential objective");
Exelon Cmp. (Feb. 26, 2010) (concun-ing with the exclusion of a proposal requesting a report o n
aspects of the company' s political contributions when the company had adopted a set of
corporate political contribution guidcJines and issued a political contributions report that
provided an '·up-to-date view of the company' s policies and procedures with regard to political
contributions"). The Staff has concluded that a company's actions may amount to substantial
impl ementation even if the method of implementation differs from that requested in a proposal as
long as the company's actions compare favorably with the proposal's "essential objectives." For
example, in 'l11e Coca-Co/a Co. (Jan. 25, 201 2, recon. denied Feb. 29, 2012), the proposal
requested that the board prepare a report on the company's response to public concern over a
substance found in cans used by the company. Pointing to information pertaining to the use of
the substance in its cans available on its website, the company asserted, and the Staff concurred,
that the company's "public disclosures compare favorably with the guidelines of the proposal
and that [the companyJ has, therefore, substantially implemented the proposal." See also Entergy
Corp. (Feb. 14, 2014) (concurring that a proposal requesting a report on how the company could
take actions to reduce its greenhouse gas emissions was excludablc under Rule 14a-8(i)( I 0)
because disclosures on the company's website addressed its efforts with respect to greenhouse
gas emissions).

B.

Analysis

The Proposal is cxcludablc under Ruic I 4a-8(i)( 10) because the Company has
substantially implemented the Proposal by addressing its ·'essential objective" of publicl y
reporting the potential of the Company to vol untari ly address its role in climate changc. 2
See. e.g., Dee re's responses to the CDP 's Cl imate Change 2016 Infonnat io11 Request for the period from
November I. 2014 to October 3 1, 201 5 (the " Deere C DP Report") and to the G lobal Reporting lnitiative·s
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Importantly, though the Proposal specifically requests a report that evaluates the Company's role
in climate cha nge by potentially achieving "net-zero" emissions, its supporting statement
confinns that "the scope of the report fis] in the management's discretion." The Proposal does
not give any guidance with respect to the nature of the report, such as whether it must include
quantitative and/or qualitative analyses. whether it may or may not rely on assumptions related to
cl imate change, whether expert analyses arc required, or whether the report must address any
particular considerations. The Proposal is silent on those matters, and the Supporting Statement
to the Proposal lists certain considerations that the Company could (but is not required to)
address in the report. Therefore, it is not necessary fo r the Company to address the potential for
"net-zero" emissions of greenhouse gases if, in management's discretion, it addresses the
"essential objective" of evaluating Deere's role in climate change. In management's view, the
Company currently addresses and has for many years addressed its role in climate change, not
only through its reduction of greenhouse gas emissions but through a comprehensive
environmental stewardship program aimed at reducing Deere's environmental footpri nt
worldwide. Moreover, the Company has communicated to shareholders its prioriti es in reducing
its environmental impact and the tangible steps the Company has taken to curb greenhouse gas
emissions through its public reporting to shareholders on the Company's environmental impact
goals and stewardship.3
In particular, Deere has committed to policies and targets to reduce its environmental
impact (including through the reduction of greenhouse gas emissions) and has reported on those
efforts to shareholders through its website. 4 As outlined on its website, Deere's evaluation of its
role in climate change includes 201 8 goals related to a fifteen percent normal ized reduction in
greenhouse gas emissions, energy, and water usage, as well as an increase in waste recycling and
a product sustainability goal to use design for environment principles. 5 Deere's website reports
statistics on its ability to address energy efficiency and greenhouse gas emissions reduction in the
past6 and sets forth its goals for measurable progress on those issues in the future through its
2018 Enterprise Eco-Efficiency Goals. 7 The Company' s Environment, Health and Safety Policy
describes how the Company "rnakles·I environmental ... considerations a priority throughout the
product life-cycle, incl uding business planning'' and '·emphasize[s] continuo us improvement" in
its Environment, I lealth and Safety programs. 8 Its website also describes how Deere aims to
"minimize the impact of the raw materials in our products," "strivcll for the smallest
environmental footprint" with respect to manufacturing, "reduce the environmental impact of
(" GR I") G R I G4 Sustainability Reporting Guidelines (the ''Deere GRI Report"). Relevant excerpts from the
Deere C DP Report and the Deere GR I Report are set for1h on Schedules 2 and 3. respectively.

See Schedules 1-3.
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using our products by maximizing fuel efficiency, productivity, and other key operating factors"
and design its products such that they may " begin a second life as recycled materials" when they
re ach the end of their useful lives.9
The Company also reports its greenhouse gas emissions in the Deere CDP Report and the
Deere GRI Report, both of which are generally available to the publ ic. 1 CDP, formerly known
as the "Carbon Di sclosure Project," is an organization based in the United Kingdom that works
with shareholders and corporations to publicly disclose the greenhouse gas emissions of major
corporations. The Deere CDP Report provides additional di sclosures on climate change and
management' s and the board of directors' annual oversight and review of environment, health
and safety issucs. 11 Similar to C DP, GRI is an independent international organization that
promulgates standards by which repo1iing organizations publicly disclose their most critical
impacts on the environment, society and the economy. The Deere GRI Report incl udes a detailed
report of Deere' s responses to the G RI standards on the environment, including emissions. 12

°

As these examples demonstrate, Deere voluntarily addresses its role in climate change by
evaluating and reporting on greenhouse gas emissions and on a comprehensive program of cco
efftciency goals in addition to its reduction of greenhouse gas emissions.
Although the Proposal requests a report that evaluates the potential for the Company to
voluntarily address its role in climate change by achieving "net-zero" emissions of greenhouse
gases, the Supporting Statement to the Proposal makes it clear that the scope of the requested
repo1i is "in the management's discretion." Consistent with the Company's Environment, 1-Icalth
and Safety Po licy, management of the Company makes environmental considerations a priority
in its business planning and emphasizes continuous improvement with respect to the Company's
role in climate change. As discussed above, management communicates its efforts to address the
Company's role in climate change through its website. In Bank ofAmerica and PNM Resources,
the proposals did not allow for management discretion, and the Staff decli ned to grant relief
when the relevant company could not demonstrate that it had impl emented the specific actions
that were requested to be taken. Unlike those instances, the Proposal docs not require that
specific actions be taken. Rather, it calls for management to use its discretion to report on the
Company addressing its role in climate change. Management believes that it has already
addressed the essentia l objective of the Proposal by reporting on the Company' s efforts to
address its role in climate change through publicly available information on the Company 's
website and in the Deere CDP Report and the Deere ORI Report. Any additional information that
the Company would he compelled to produce in order to meet the Proponent's expectations

"

See Sd1cd ulc 1.4.
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Relevant portions of the Deere CDP Report and the Deere GRI Repon arc listed 011 Schedules 2 and 3 hereto,
respectively. The full Deere CDP Report is available at
htt12s://www.cdo.net/sites/20 I 6/65/4365/C limatc%20Chan_g~{Q2020_16/l~ngst~iD isclosurcVicw.aspx and the full
Deere G RI Report is available at https://www.dccrc.com/cn/our-~ompany/cit i7enship-and-sustainability/gri
sustaina bi l it}';i ndcx/.
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See Schedule 2 .
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See Schedule 3.
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beyond what is reported on the Company's website and in those publicly available reports would
be inconsistent with what management believes, in its discretion, to be appropriate for the
Company to report.
If imp lemented, the Proposal would have Deere repeat parts of its extensive efforts to
evaluate its role in climate change despite having previousl y communicated its ongoing efforts to
shareholders and the general public through its website and other publ ic reports. Like the website
disclosures in Coca-Cola and Entergy, the website disclosures made by Deere to date compares
favorabl y with the guidelines of the proposal (i. e., to use management' s discretion to evaluate
Deere' s role in climate change) and add ress the "essential objective" of the report requested in
the Proposal. T hus, the Proposal should be excludablc on the basis of its substantial
implementation.

IV.

Conclusion
Based upon the foregoing analyses, we respectfully request that the Staff confirm that it

will take no action if Deere excludes the Proposal from its 2018 proxy materials. Should the
Staff d isagree with the conclusions set forth in thi s letter, or should any additional information be
desired in support of Deere' s position, we would appreciate the opportunity to confer with the
Staff concerning these matters prior to the issuance of the Staff's response. Please do not hesitate
to contact me at (309) 765-5161 .
Very Truly Yours,

Todd E. Davies
Associate General Counsel &
Corporate Secretary
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EXHIBIT/\

JantzManagement
Responsible Quantitative Value lnvtsting •·•

September 8, 2017
Todd E. Davies
Corporate Secretary and Associate General Counsel
Deere & Company
One John Deere Place
Moline, Illinois 61265-8098
Re: Shareholder Proposal for 2018 Annual Meeting
Dear Mr. Davies:
Jantz Management LLC is filing the enclosed shareholder proposal regarding Deere &
Company'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, I am 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 t he next stockholders' annual
meeting. Proof of ownership will be provided within the next 15 business days. I will send 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.
I would appreciate confirmation of receipt of this proposal by mail or email
(jantz@jantzmgmt.com).

Sincerely,

~~

Christine Jantz, CF /:I:.
President
Jantz Management LLC

Enclosure: shareholder proposal

PO Box 30 1090. Bost on. Ml\ 02130

I

617.273.80 18

I into ,9:jo nt1mgrnt.com I jontzn1gml .corn
1

Net-Zero Greenhouse Gas Emissions
Whereas:

In 2015, 196 parties at the U.N. Climate Change Conference agreed to limit climate change to an
average global warming of 2 degrees Celsius above pre-industrial temperatures, with a goal of
limiting it to l.5 degrees Celsius. Alarmingly, recent data suggest that "if current emissions trends
continue (RCP8.5) we could cross the l.5°C threshold in 10 to 15 years, somewhere between the
years 2025-2030." Experts have concluded that the temperature increase goals mean that to fend
off catastrophic climate change the entire world will need to achieve net zero greenhouse gas (GHG)
emissions;
Shareholders laud the Company's commitment to "pursuing an aggressive set of 2018 Eco
Efficiency Goals aimed at limiting the environmental impact of it<; operations and products,"
however these goals do not include a plan for the company to reach net zero GHGs. Since beginning
its formal energy and GHG programs, the Company has made commendable progress, evidenced hy
the 26% reduction of GliG emissions per ton of production from 2005 to 2012, yet 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: The shareholders request the Board of Directors of Deere (the "Company") to prepare a

report to shareholders by December 31, 2018 that evaluates the potential for the Company to
voluntarily address its role in climate change by achieving "net-zero" emissions of greenhouse
gases by a fixed future target date. The report should be prepared at reasonable expense and may
exclude confidential information.
Supporting Statement: Achieving "net-zero greenhouse gas emissions status" would involve

reducing GHG emissions from company operations and then offsetting the remaining GHG
emissions by negative emissions strategies established hy the company or purchased as offsets.
such as from tree-planting and technological solutions that draw carbon from the air.
While the scope of the report would be in the management's discretion, the proponent suggests that
the report could:
• Consider the potential for net zero GHG from manufacturing and distribution, executive and
administrative offices, data centers, product development offices, customer service offices,
and employee transportation.
• Include fixed dates for fulfilling net zero GHG, such as 2030, 2040 or 2050.
ATTENTION FUND FIDUCIARIES: Mutual funds and institutions hold about 74% of Deere

common stock. Leading investors include, among others, Vanguard, Franklin Custodian Funds,
Fidelity, and First Eagle Global Fund. Your YES vote will promote Deere's reputation and sales.

JantzManagement
R•sponsible Quantitativ• VAlu• Investing·'"

September 19, 2017

Todd E. Davies
Corporate Secretary and Associate General Counsel
Deere & Company
One John Deere Place
Moline, Illinois 61265-8098
Re: Shareholder Proposal for 2018 Annual Meeting
Dear Mr. Davies:
This letter is regarding a shareholder proposal that Jantz Management LLC filed on my behalf,
on September 8, 2017, 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 & Co. for more than one year prior to 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. In the 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 not hesitate to contact me at jantz@jantzmqmt.com or at
my mailing address, below.
Thank you in advance for your attention to this matter.

Sincerely,

(JI ~-----Q~~
l)lMfi/
~

T:J~r

Christine Jantz, CF.A:
President
Jantz Management LLC

Enclosure: proof of ownership

PO Box 30 1090, Boston, M A 0?.130

I Ii 17.273.8018 I info•.ri•jontm19rnt.corn I jontzmgmt.com

· Folio ~nvesting

FOL!Of11 l nvcs1,nenl::., lnl:.
8 180 Gtf:'C'nsboro Drive
8th Floor
Mclean. VA 22102

p 703·245-4000
f 703 -245-4800
iol io invcst ing .com

September 18, 2017

Todd E. Davies
Corporate Secretary and Associate General Counsel
Deere & Company
One John Deere Place
Moline, Illinois 61265-8098
Dear Mr. Davies:
Folio Investments, Inc. ("Folio"), a FINRA registered broker dealer and DTC participant, acts as
the custodia n and the record holder of shares for Jantz M.inagement LLC. Christine Jantz, an
individual shareholder of Jantz Management LLC, currently holds shares of Deere & Company
common stock, and has held shares valued in excess of $2,000 continuously since September 8,
2016.

Sincerely,

I .

Jason Stricklan:
Director, Compliance & Risk Management

:' : : o

I

'

'
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SCHEDULE I
Excerpts from Deere's Website

Schedule I.I
2018 Enterprise Eco-Efficiency Goals
We're committed to reducing our environmental footprint worldwide and have developed
a set of eco-cfficiency goals to do so. Our approach is simple: involve every area of the
company in the effort to reduce the amount of energy and water wc use, increase the
amount of waste we recycle, and use life-cycle analysis in the product-develo pment
engineering phase to reduce the overall impact of our products and services on the
environment while still meeting our customers' needs.

Energy
Reduce greenhouse gas emissions and energy consumption per ton of production
15% from 2012 through 2018
From our manufacturing and materials engineering to our data centers and paint
operations, we will aggressively seek ways to reduce our energy use and greenhouse gas
emissions.

Water
Reduce water consumption per ton of production 15%, from 2012 through 2018
We know hO\v precious fresh water is, especially to our customers, and is why we're
committed to reducing our overall water use, especially in geographical areas where
water is scarce.

Waste
tiecycling at least 75% of total waste by 2018
We arc improving our recycl ing cfl<H1s by analyzing every waste stream in our
manufacturing facilities - from aerosol cans and construction waste, to paint process
waste and vvood pallets ·-· for , ivays to increase our total recycl ing.

Products
Use Lifo Cycle Assessment in the product-dcvelotJmcnt engineering phase

Life C ycle Assessment and Design for Environment principles helps us develop, produce,
and deliver solutions that meet customer needs while reducing environmental impact.

Schedule 1.2
Energy and Greenhouse Gases
We arc focused on energy efficiency and greenhouse gas (GI IG) emission reduction. This
is nothing new at John Deere: We have documentation offacility energy-efliciency
awareness programs extending back to 1932. Our environmental programs make good
business sense.

In 1972, we init iated our formal energy-efficiency program. TI1en in 2003, we added a
worldwide O HO inventory program.
The results: between 1972 and 2006, our energy conservation programs reduced our total
worldwide GHG emissions by 63% per ton of production. To further reduce GHG
emissions from our operations and identify cost-effective energy-saving opportunities, we
j oi ned the U.S. Environmental Protection Agency's Climate Leaders program in 2007.
Under thi s program, we established a goal to reduce the company's global GHG
emissions by 25% per dollar of adjusted revenue from 2005 through 20 I 4.
With the introduction of our enterprise eco-cfficiency goals in 2013 and the ending of the
Climate Leaders program, we retired this goal two years early, having achieved a 17%
reduc tion in GHG emissions per dollar of adjusted revenue. More than 40% of our
facilities met or exceeded the goal two years early. Looking at this ach ievement in other
ways, over the same time period of 2005 to 201 2, we reduced GHG emissions 26% per
ton of production and 41 % per dol lar of reported revenue while holding our absolute
emissions relatively flat , with less than a .5% increase.
We continue to look for ways to reduce our energy use and GI IG emissions per our 2018
Enterprise l·:co-Efficiency Goals.

Schedule 1.3
Environment, Health and Safety Policy
2./ .Ju~y 2013

Guided by our company's four core values - commitment, innovation, integrity and
quality - we conduct our business in a manner that protects our employees, customers,
communities, suppliers and the environment. In alignment with the General Ruic for
Product Safety, o ur products should not pose unreasonable risk of injury to a product user
or others in its proximity. In addition to complying with regulatory requirements, our
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designs must meet or exceed the intent of relevant and applicable industry safety
standards. In our operations, we work to fu lly comply ,-vith legal and regulatory
require ments, often targeting performance more stringent than the law requires.
A company-wide focus o n quality extends to our EHS programs, which emphasize
continuous improvement. We believe that this commitment to the responsible
management of human and natural resources contributes to the sustainable growth of our
company. To this end, the company is committed to:
•

Making environmental, product chemical content, safety and ergonomic
considerations a priority throughout the product life-cycle, including business
planning and decision-making

•

Developing and implementing management systems for environment, safety, health
management and dangerous goods transportation at each unit to assure legal and
regulatory compliance

•

Developing and maintaining appropriate emergency preparedness plans in
conjunctio n with emergency services, rele vant authorities and the local community,
recognizing potential cross-geography or jurisdictional impacts

•

Contributing to the development of public policy and to educational initiatives that
wil1 enhance environmental and safety awareness

•

Providing adequate financial and human resources for environmental, safety, health
and dangerous goods transportation programs

•

Jmp lcmcnting controls and reports necessary to monitor performance

•

Promoting a healthy workplace through health management programs

Schedule 1.4

Life Cycle Assessment

Using L ife Cycle Assessment, we carefully examine every stage or our products' lite
cycles, looking for ways to reduce the environmental footprint while improving their
performance and durability.
As part ofthe Life Cycle Assessment, we consider:
•

Raw Materials - We minimize the impact of the raw materials in our products.

•

Man ufacturing - From manufacturing pa11s through assembly and shipment to our
customers, we strive for the smallest possible environmental footprint.
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•

Use - We reduce the environmental impact of using our products by maximizing fuel
efficiency, productivity, and other key operating factors.

•

Recycling - We design our products for longevity, but when they reach the end of
their uscful lives, they often begin a second life as recycled materials.
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SCHEDULE2
Excerpts from the Deere CDP Report
Full Report Available at:
ht1ps:llwww. cdp.netlsites/2016165/4365/CIimate%20Change%202016/ PageslDisclosure View. w,px

CCI.l a
Please ide11tifJ' tl,e position ofthe i11divitlual or 11t1me oftl,e committee with t!,is respo11sibility
Deere's Board of Directors Corporate Governance Committee receives an annual briefing on
environment, health, and safety issues. The most recent briefing was delivered in February 2017
and contained information on our greenhouse gas enterprise metrics, performance against our
energy and greenhouse gas goals, and initiatives for the upcoming year.
In addition, Deere's Executive Environment, Health, Safety & Sustainability (EHSS) Council
provides support and advocacy with people and fi nancial resources for operational changes
needed to achieve energy efficiency and greenhouse gas reduction goals. This council meets 3 to
4 times a year. It is composed or Division Presidents, Senior Vice-Presidents, and Vice
Presidents representing Senior Management, Cross-Divisional Operations, Product Engineering,
and Corporate Functions.
Lastly, each of Deere's publ icly announced 2018 Eco-Efficiency Goals - which includes energy
and greenhouse gas - have an Executive Sponsor who provides advocacy and support.
CC2.2a

Pleal·e describe the process of!,ow climate c!,a11ge il· i11tegratetl i11t" your b11si11ess .strategy
a11d a11y 011tcmnes oft/1is process

i) How the strategy has been influenced (the internal process for collecting and reporting
information to influence the strategy): The internal process for collecting and reporting
information to influence the strategy is through the Enterprise Carbon Team which conducts
periodic active monitoring team meetings. Information is summarized in a PowerPoi nt slide
deck and a one page Quarterly Carbon Active Monitoring Scorecard which summarizes
science, market, customers, regulation/policy. and other. This information is maintained as a
source for any additional needs that may arise.
ii) At least one example of how business strategy has been influenced: In May 201 3, Deere
released a suite of 2018 Eco-Efficiency Goals, includi ng energy and emissions reductions
goals, wh ich will continue to support our efficiency efforts.
iii) What aspects of climate change have influenced the strategy, e.g. need for adaptation,
regulatory changes. opportunities to develop green business: Regulatory changes, natural

resource scarcity, energy costs.
iv) How short term strategy has been influenced by climate change (or if none, this is slated).
Sho11 term can mean current: Continued emphasis on improving the efficiency of our
operations. As stated above, in May 2013, Deere released a suite of 2018 Eco-Efficiency
Goals, including energy and emissions reductions goals, which will continue to support our
efficiency efforts.
v) How the long term strategy has been influenced by climate change (or if there is none this is
stated): Product sustainability programs. Institutionalizing sustainable solutions into our
product design process.
vi) rlow this is gaining the company strategic advantage over competitors: Our agricultural
customers (farmers) are oflen viewed as the original environmentalists. Deere will continue
to provide products, services, and solutions that enable our customers to continue their own
stewardship efforts.
vii) What have been the most substantial business decisions made (or if none, this is stated)
(both the business decision and the aspect of climate change that has influenced the business
decision must be made clear): John Deere is committed to the success of customers whose
work is linked to the land - those who cultivate, harvest, transform, enrich and build upon the
land to meet the world's dramatically increasing need for food, fuel, shelter and
infrastructure. As such, climate change is one of many inputs to our overall business strategy
and it is not possible to determine a business decision that was done only for climate change.
viii) I-lo w the Paris Agreement has influenced the business strategy: We continue our emphasis
on our .Eco-efficiency goals, incl uding greenhouse gas.
ix) Do you use forward-looking scenario analyses. including a 2oC scenario, to inform your
organization's businesses, strategy, and/or financial planning: We did not use a 2 degree
scenario during the reporting year.
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CC3.lb
Please provide details ofyour intensity target

Scope

ID

lnt1

Scope 1+2
{market
based)

%of
emissions
in scope

99%

%
reduction
from base
year

15%

Metric

Metric tonnes
CO2e per metric
tonne of product

Ba~

year

2012

Normalized
base year
emissions
covered by
target

.48

Target
year

2018

h th is a science-based
target?

No, and we do not
anticipate setting one
in the next 2 years

Comment

Our goal is to reduce greenhouse gas
emissions and energy consumption per
ton of production 15% from 2012 through
2018.

CC3. lc

Please also indicate wlzat change in absolute emissions tlzis intensity target reflects

ID

Direction of
change
anticipated in
absolute
Scope l +Z
emissions at

% change
antici pated
in absolute
Seo~ l+Z
cmis.~ions

target
completion?

lnt1

Decrease

32

Di rection of
change
anticipated in
absolute Seo~ 3
emissions at
target
completion?

% chlnge
anticipated
in absolute
Scopel
emissions

Comment

Our target is an intensity target that covers Scope 1 & 2. We anticipate a decrease in our absolute
emissions while achieving the intensity target. At the end of FY2016, our absolute emissions were
down 23% compared to our baseline year.

SCHEDULE 3

Excerpts from the Deere GRI Report

Full Report Available at:
https:l/www.deere.comlenlour-companylcitizenship-and-sustainabilitylgri-sustainability-indexl
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and g·-=el"lhouse gas !GHG) ern1ss101 reduction

J

Rcpert g· ~-; direct 1S1;ope 1) Gl IG emIssIons in n1ctric tons of

CO2 equ·valent indeoendent cf any GHG trades such as
purcr,ases. sales, or transfers of offsets or allowances

b Report gases included ,n the calculation (whether CO2. CH4.
N2O. HFCs. PFCs. SF6, NF3. or all)

c Report biogenic CO2 emissions ir metric tons of CO2 equivalent
(;-4-L'\' 1:-

separately from the gross direct (Scope 1l GHG emissions.

Refer to the Carbon Disclosure Response.

d. Report t!le chosen base year. the rationale for choosing the base
year. ~rr;ssions :n the base year. and the context ior any significant
changes rn emissions that triggered recalculatIons of base year
emissiors

e. Report standards. methodologies. and assumptions used .

.,

References to the ·'Carbon Disclosure Report'' in this Schedule 3 refer to the Deere CDP Report, See Schedule 2.
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Refer to the Carbon Drsclos i.;re Response.
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SANFORD J. LEWIS, ATTORNEY
November 10, 2017
Via electronic mail
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
Re: Shareholder Proposal to Deere & Company Regarding Greenhouse Gas
Reduction on Behalf of Christine Jantz
Ladies and Gentlemen:
Jantz Management LLC has filed a proposal on behalf of Christine Jantz (the
“Proponent”), who is beneficial owner of common stock of Deere & Company (the
“Company”) and has submitted a shareholder proposal (the “Proposal”) to the Company. I
have been asked by the Proponent to respond to the letter dated October 19, 2017 ("Company
Letter") sent to the Securities and Exchange Commission by Todd E. Davies. In that letter, the
Company contends that the Proposal may be excluded from the Company’s 2018 proxy
statement by virtue of Rule 14a-8(i)(7) and Rule 14a-8(i)(10).
I have reviewed the Proposal, as well as the letter sent by the Company, and based upon
the foregoing, as well as the relevant rules, it is my opinion that the Proposal must be included
in the Company’s 2018 proxy materials and that it is not excludable by virtue of those rules. A
copy of this letter is being emailed concurrently to Todd E. Davies.
SUMMARY
The Proposal asks the Board of Directors to prepare a report to shareholders to evaluate
the potential for company to achieve net zero emissions of greenhouse gases by a fixed date.
This request is grounded in the global scientific understanding that greenhouse gas (GHG)
reduction requires a dramatic scaling up from current efforts. The Proposal requests that the
Company evaluate a strategy to move beyond its current efforts and goals to determine
whether it is possible to establish a timeframe for effectively eliminating GHG emissions
all aspects of the business which are directly owned by the Company and major
suppliers.
While the Company efforts on energy efficiency and renewable energy are
laudable, the Proposal asks the Company to take the next logical step, which the
Proponent believes is to move to set a goal and timeframe to eliminate the Company’s
carbon footprint. This challenges the Company to act in alignment with the global COP21
challenge, on a timeline consistent with global climate goals.
___________________________________________________
PO Box 231 Amherst, MA 01004-0231 • sanfordlewis@strategiccounsel.net • (413) 549-7333
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The Company argues that the proposal is excludable pursuant to Rule 14a-8(i)(7) as
relating to ordinary business as micromanaging the Company's approach to climate change.
However, the proposal is focused exclusively on the significant policy issue of climate change
and numerous Staff precedents reject ordinary business exclusion of similar proposals. The
Company has made the issue of reducing climate change impacts a high-profile focus,
establishing clear nexus. While the Proponent’s proposal submitted to the Company last year
sought a plan to attain net zero GHG by 2030, and was found by the Staff to be excludable as
micromanagement under Rule 14a-8(i)(7), the proposal was revised prior to resubmitting for
consistency with other proposals found by Staff to not micromanage: requesting a report
assessing the feasibility of achieving net zero GHG by a fixed date. Thus, the Proposal
addresses a significant policy issue with a nexus to the company and does not micromanage,
and is therefore not excludable pursuant to Rule 14a-8(i)(7).
In addition, the Company asserts that it has already substantially implemented the
Proposal, rendering it excludable under Rule 14a-8(i)(10). The essential purpose of the
Proposal, entirely unfulfilled, is for the Company to evaluate options for stepping up its
responsiveness to long-term demands of climate change by reporting on the potential to
achieve net zero emissions by a fixed date. While the Company's many activities and
commitments are commendable, the Company has issued no publication that assesses a GHG
reduction effort setting a fixed date for GHG reduction fully scaled to the demands of climate
change and for the Company’s GHG generation through its operations and those of its major
suppliers.
THE PROPOSAL
The Proposal (included in its entirety as Appendix 1) states:
Resolved: Shareholders request that the Board of Directors
to prepare a report to shareholders by December 31, 2019
that evaluates the potential for the Company to achieve, by
a fixed date, "net-zero" emissions of greenhouse gases
relative to operations directly owned by the Company and
major suppliers. The report should be done at reasonable
expense and may exclude confidential information.

BACKGROUND
Greenhouse gas emissions from human activities are the most significant driver
of observed climate change since the mid-20th century. Not only is climate change
happening, but year-by-year the weather becoming more extreme. The pace at which
climate change is happening is indicative of a global climate emergency. In 2015, 196
parties at the U.N. Climate Change Conference (COP21) agreed to limit climate
change to an average global warming of 2 degrees Celsius above pre-industrial
temperatures by 2050, with a further goal of limiting it to 1.5 degrees Celsius. Both
of these ambitious goals are considered critical to heading off the most catastrophic
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effects of climate change and are inconsistent with projected growth in GHGs in the
absence of effective intervention.
So far, most governments are far from adopting the regulatory actions at the pace
needed to meet the 2050 goals. Following the announced US withdrawal from the Paris
Agreement on June 1st of this year, the Secretary-General of the United Nations, António
Guterres, expressed “confidence that cities, states and businesses within the United States
— along with other countries — will continue to demonstrate vision and leadership by
working for the low-carbon, resilient economic growth that will create quality jobs and
markets for 21st century prosperity.”1 This leaves it incumbent upon individuals and
companies – investors, corporations, and civil society together – to do what they can to
advance these goals.
Many companies have joined the “We Are Still In” initiative “pledg[ing] to support
the Paris accord and ‘pursue ambitious climate goals,’ according to an open letter the
campaign released.”2 “We Are Still In is the broadest cross-section of the U.S. economy ever
assembled in pursuit of climate action. Over 2,300 leaders strong and growing, We Are Still In
shows the world that leaders from across America’s state houses, city halls, board rooms, and
college campuses stand by the Paris Agreement and are committed to meeting its goals.”3
The 2050 COP21 goals are ambitious and will require the unleashing of extraordinary
technological intelligence and leadership. To be a leader in helping the world meet those
stringent goals of 2050 means that scaled action must be put into effect much earlier, creating
models that can be replicated at needed scale worldwide. Leadership requires a focus on
nearer term goals and timelines. For instance, Norway is aiming for net zero by 2030:
"Norway's parliament has agreed on a goal to cut the country's net greenhouse gas emissions
to zero by 2030, moving the target forward by 20 years, an official at the national assembly
said on Tuesday."4 And, Sweden has legally committed to reaching net-zero emissions by
2045.”5
The Company has strived to reduce greenhouse gas emissions, yet, as its energy
consumption has increased in recent years, so have its greenhouse gas emissions — total
emissions are reported to be rising for the last few years, despite a goal of reduction. The
Company has stated on its website that it seeks a 15% reduction in GHG’s by 2018, in
addition to reductions in energy use, water consumption, and waste recycling. Yet, lately its
emissions are rising. The Company reports 1.5 million metric tonnes of CO2 from its scope 1
and scope 2 emissions.
Thus, although the Company has a short-term goal of reducing its GHG emissions by
15%, its own metrics seem to imply that it is not even on track to reach that very limited goal
by 2018.

1

https://www.nytimes.com/2017/06/01/world/europe/climate-paris-agreement-trump-china.html
http://www.chicagotribune.com/news/nationworld/ct-paris-climate-agreement-tech-companies-20170605-story.html
3
https://www.wearestillin.com/us-action-climate-change-irreversible
4
(http://www.reuters.com/article/us-norway-climatechange-idUSKCN0YT1KM)
5
https://qz.com/1007833/swedens-climate-act-legally-commits-the-country-to-reach-net-zero-emissions-by-2045/
2
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METRICS:6
Energy
Reduce energy consumption and greenhouse gas emissions by 15% per ton of production.
Water
Reduce water consumption by 15% per ton of production.
Waste
Recycle 75% of total waste.
4.36

4.63

4.84

5.18

170

5.44

0.48

0.51

0.51 0.54

0.54

0.41

J_

2012

2013

2014

2015

2016

2017

2018

ENERGY CONSUMPTION
(GJ per metric ton of production)
I.OS

0.99

0.95

1.16

126

2012

2013

2014

2015

2016

2012

2013

2014

2015

2016

2017

2018

GREENHOUSE GAS EMISSIONS
(mtCO2e per metric ton of production)
0.89'

2017

2018

2012

2013

2014

2015

2016

2017

2018

WATER CONSUMPTION
PERCENT WASTE RECYCLED
(cubic meters per metric ton of production)
Water consumption does not include non-contact cooling water.
Greenhouse Gas (GHG) emissions, water, and waste data have been third-party verified
to the ISO 14064-3 assurance standard. As necessary, previously reported data has been
restated due to acquisitions, divestitures, and improved accuracy. GHG emissions are

6

https://www.deere.com/en_US/corporate/our_company/citizenship/environmental_stewardship/operations/operations.page
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calculated in accordance with the World Resources Institute (WRI) Greenhouse Gas
Protocol methodology for market-based emissions.
To bring the Company into leadership on climate issues, the Proposal calls for
company to consider adopting an ambitious target on a feasible timeline of its own
determination for achieving net-zero GHG emissions. The approach taken by the Proposal is
to encourage the Company to move from its current status in which it is measuring slowly
rising emissions per metric ton of production, to developing a feasible plan for net zero for its
production and distribution chain.
ANALYSIS
I. The Proposal is not excludable under Rule 14a-8(i)(7) because it addresses a significant
policy issue, 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 to be excludable."7 Staff Legal Bulletin
No. 14E (October 27, 2009) noted that, "On those cases in which a proposal's
underlying subject matter transcends the day-to-day business matters of the company
and raises policy issues so significant that it would be appropriate for a shareholder
vote, the proposal generally will not be 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 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
issue of climate change, has a clear connection to the Company's business activities
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.

7

1998 Release.
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A. The Proposal addresses a significant policy issue.
The Proposal is not excludable under Rule 14a-8(i)(7) because it directly focuses on a
significant policy issue facing the Company: rapidly escalating global needs to eliminate
greenhouse gas emissions in order to head off catastrophic climate change.
Prior Staff determinations have settled the question of whether matters pertaining to
climate change and greenhouse gas emissions 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 gas emissions GHG and did not seek to micromanage
the company); Dominion Resources (February 27, 2014), Devon Energy Corp. (March 19,
2014), PNC Financial Services Group, Inc. (February 13, 2013), Goldman Sachs Group, Inc.
(February 7, 2011) (proposals not excludable as ordinary business because they focused on
significant policy issue of climate change); NRG Inc. (March 12, 2009) (proposal seeking
carbon principles report not excludable as ordinary business); Exxon Mobil Corp. (March 23,
2007) (proposal asking board to adopt quantitative goals to reduce GHG emissions from the
company’s products and operations not excludable as ordinary business); Exxon Mobil Corp.
(March 12, 2007) (proposal asking board to adopt policy significantly increasing renewable
energy sourcing globally not excludable as ordinary business); General Electric Co. (January
31, 2007) (proposal asking board to prepare a global warming report not excludable as
ordinary business).

B. The subject matter of the Proposal has a clear nexus to the Company.
The Company Letter asserts that there is a lack of nexus between the Company’s
business activities and the subject matter of the Proposal, because it is not an energy company:
“Deere is a global machinery manufacturing company…. 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.”
Company Letter, page 6.
As described above, this analysis is flawed, as no company with high energy
consumption demands is immune from the impacts of climate change and climate change
regulation. The larger the company — in its production, operations, and global presence — the
larger the material effects climate change may have on its well-being; so also, for global
manufacturing companies like Deere with large-scale, energy-intensive operations, the larger
impact operations may have on climate change. With 1.5 million metric tonnes of Scope 1 and
2 emissions this company has a significant GHG connection.
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Numerous Staff determinations have found a nexus between climate change and
companies’ business, for companies in many sectors other than the energy sector. For
example, General Electric Co. (January 31, 2007) (proposal asking board to prepare a global
warming report not excludable as ordinary business); J.B. Hunt Transport Services, Inc.
(January 12, 2015), and Norfolk Southern Corporation (Jan. 15, 2010) (proposal requesting
board adopt quantitative goals, based on available technologies, for reducing total greenhouse
gas emissions from the company’s operations and report to shareholders on its plans to
achieve such goals) are both instances of the Staff finding a nexus to climate change for
companies in the transportation sector. With Meredith Corporation (Aug. 21, 2008), the Staff
found a nexus to climate change for a major manufacturer of magazines and books, where the
proposal sought reduction of greenhouse gas emissions through increasing use of
postconsumer recycled fiber. PNC Financial Services and Goldman Sachs, also cited above,
are cases where the Staff found the significant policy issue of climate change relevant to
financial services corporations. Moreover, the SEC’s Climate Guidance (Release Nos. 339106; 34-61469; FR-82, 2010) made it clear that the costs associated with changing demands
for carbon reduction are widely relevant to many companies and sectors.
As a leading manufacturing company, the Proponent believes Deere should be a
global role model and leader in illustrating how carbon reduction consistent with the demands
posed by COP21 can be accomplished.

C. The Proposal does not micromanage.
The Company asserts that the Proposal micromanages by seeking to impose a specific
timeframe to implement complex policies to satisfy quantitative targets. The Company
emphasizes the idea that its carbon footprint is complex, and that measuring and reducing that
footprint requires inventive technical solutions which require the expertise of experts and
management.
While the proposal submitted last year was found to be excludable under the
micromanagement exclusion of Rule 14a-8(i)(7) in John Deere Inc., (December 5, 2016), the
form of the proposal was revised to avoid the micromanagement objection. In particular,
instead of requesting a "feasible plan" to achieve net zero GHG by the specified date of 2030,
the revised form of the proposal simply requests that the company prepare a report assessing
whether it is feasible to achieve net zero GHG by a fixed date of the company's choosing.
The 2016 proposal at John Deere requested that the board generate a feasible plan
for the company to reach a net-zero GHG emission status by l the year 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, and report the plan to shareholders. That proposal was found by the Staff to be
excludable under Rule 14a-8(i)(7) as micromanagement. Subsequent to that Staff
decision, however, proposals were filed at several companies scaling back the
model of the proposal. These proposals were also challenged on the basis of
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micromanagement and found by the Staff not to be excludable on that basis. The
nonexcludable proposals had in common that instead of asking the company to
prepare a plan to achieve net zero by a specific date, they focused on a report that
only examined the feasibility of moving company policy in that direction. In TJX,
(March 13, 2017), the proposal asked the company to evaluate the potential to
achieve “by a fixed date” "net zero greenhouse gases from parts of the business
owned and operated by the company. In PayPal Holdings, Inc., (March 23, 2017)
the proposal asked the Board of Directors to prepare a report to shareholders that evaluates
the feasibility of the Company achieving by 2030 “net-zero” emissions of greenhouse gases
from parts of the business directly owned and operated by the Company, including any
executive and administrative offices, data centers, product development offices, fulfillment
centers and customer service offices, as well as the feasibility of reducing other emissions
associated with the Company’s activities.
The Company also attempts to make an array of assertions about micromanagement
that are inconsistent with the Staff precedents. For instance, the Company asserts that setting a
date for the delivery of a report to shareholders is micromanagement. If this were the case,
nearly all proposals requesting a report would constitute micromanagement, because it is both
reasonable and appropriate for shareholders to ask for a report to be delivered on a particular
timeline. Similarly, most shareholder proposals on significant policy issues like climate
change require the firm to harness internal expertise, though, as with this proposal, they are
tempered by the constraint that the report should be prepared, as described in the proposal "at
reasonable cost."
Finally, the company asserts that the proposal would drive choice of technology or
strategy in response to climate change and therefore seek to impose shareholder judgment in
place of Company judgment. A long line of Staff decisions have made it clear that proposal
such as this one that asked the company to develop a more responsive long-term strategy to
the challenge of climate change are entirely appropriate and not excludable pursuant to Rule
14a-8. This proposal is unlike the "choice of technology" proposals that have attempted to
narrowly define what technologies a company must deploy in order to respond to the
challenge of climate change. Instead, it provides flexibility as to choice of technology, but
asks the company to develop a long-term strategy that is fully scaled to the level of effort now
globally understood as necessary to meet the challenges of climate change. For instance, in
addition to the above-cited Staff decisions which found net zero GHG proposals similar to the
present one not to micromanage at Paypal and TJX, there are numerous Staff decisions that
have found proposals not to be excludable under Rule 14a-8(i)(7) that asked companies to
produce a report assessing the climate benefits and feasibility of adopting quantitative, timebound targets for reducing greenhouse gases or increasing the company’s renewable energy
sourcing and/or production. Requesting time-bound targets for renewable energy sourcing and
production, Lowes’ Companies, Inc. (March 10, 2017), CVS Health Inc. (February 22, 2017).
Requesting the company adopt quantitative goals, taking into account International Panel on
Climate Change guidance, for reducing total greenhouse-gas emissions from the company's
products and operations and report on its plans to achieve these goals. Dominion Resources
Inc. (February 11, 2014).
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II. The Proposal is not Substantially Implemented.
In addition, the Company claims that it has substantially implemented the Proposal,
that it has addressed each element of the Proposal as well as the essential objectives.
The Company has substantially implemented the Proposal by addressing its “essential
objective” of publicly reporting the potential of the Company to voluntarily address its
role in climate change. Company Letter, page 8.
The Company distorts the "essential objective of the proposal” – making it seem that
the Proposal is simply about reducing and reporting on greenhouse gas emissions generated by
the Company's operations. Instead, the Proposal is about scaling up the Company's efforts to
where it would have a net zero GHG by a fixed date of the company's choosing. The
Company’s stated efforts and plans do not demonstrate that the Company has assessed setting
a net zero GHG goal by a fixed date.
The Company's letter significantly downgrades the objective and guidelines of the
Proposal in order to find substantial implementation:
Though the Proposal specifically requests a report that evaluates the Company’s
role in climate change by potentially achieving “net-zero” emissions, its supporting
statement confirms that ‘the scope of the report [is] in the management’s discretion.”
Company Letter, page 9.
In order to argue for substantial implementation, the Company exaggerates the level
of "management discretion" offered by the proposal. clearly, the proposal sets forth quite
clearly the goal to evaluate (net zero greenhouse gas emissions) by a set timeframe
(determined by the company). The Company’s letter implies that the only difference in
approaches is only a matter of implementation, however the Company has set no goal or fixed
timeframe that can be identified as any version of net zero GHG or carbon neutral. Further, the
supporting statement provides additional guidelines
The Company Letter would be accurate if the Proponent were seeking a less specific
goal such as a general GHG reduction goal, however the level of specificity in the Proposal
distinguishes the current Proposal from other GHG-related proposals. The current Proposal
specifies a requested goal of net zero GHG emissions based upon current expert
recommendations. Experts increasingly believe that in order to avoid the most dangerous
effects of global warming, the world must achieve net zero greenhouse gas (GHG) emissions
as quickly as possible.8 A 2015 Nature Climate Change article emphasized that because the
deployment of negative-emissions technologies will likely be limited due to any combination
of the environmental, economic or energy constraints examined in the study, "Plan A" must be
to reduce GHG emissions aggressively now.9 The Proposal illustrates the dire need for the
8
9

https://phys.org/news/2015-12-aggressive-action-greenhouse-gas-emissions.html
https://phys.org/news/2015-12-aggressive-action-greenhouse-gas-emissions.html
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Company to set a time-bound goal of net zero greenhouse gas emissions, and therefore the
Proposal’s aim is far more specific than the Company describes.

Existing efforts and disclosures do not compare favorably with the guidelines of the
proposal
The Company letter asserts that it its existing efforts and disclosures compare
favorably with the guidelines of the Proposal. However, review of those activities show that
they are not at all consistent with or comparable to the guidelines. The Company's reported
actions neither meet the essential purpose of the Proposal nor compare with the guidelines of
the Proposal. To the contrary, though the Company states it has a plan in place to reduce
carbon emissions, the Company’s metrics show that GHG emissions have grown over the past
4 years and are not close to reaching the stated goal of 15% emission.
The Company is a participant in the CDP, formerly the Carbon Disclosure Project. As
a participant in the CDP’s program, the Company responds to a set of queries about its actions
related to climate change. The Company’s response to the CDP inquiry about long-term
strategy includes “product sustainability programs” and “institutionalizing sustainable
solutions into our product design process.” When asked about the most substantial decisions it
has made due to the influence of climate change, the Company responded:
John Deere is committed to the success of customers whose work is
linked to the land - those who cultivate, harvest, transform, enrich
and build upon the land to meet the world's dramatically increasing
need for food, fuel, shelter and infrastructure. As such, climate
change is one of many inputs to our overall business strategy and it is
not possible to determine a business decision that was done only for
climate change. Company Letter, page 17.
In addition, based on its response to the CDP, the Company does not use a 2 degree C
scenario to inform its organization's businesses, strategy, and/or financial planning. Company
Letter, page 18.
Saliently, this reporting by the Company does not demonstrate that the Company has
assessed the feasibility of achieving net zero GHG for its operations and those of its major
suppliers by a fixed date. The Company has at best expressed a "hope" will meet the much
more modest of goal of 15% reduction in GHG -- a far cry from setting a target date and
exploring a feasible strategy to make it happen.
In sum, the Proposal’s requests are specifically about identifying whether it is feasible
for the Company to scale up its GHG reduction plans to achieve a net zero GHG goal by a
certain date. The Company’s response indicates various projects aimed at a general reduction
of GHGs, however those projects (even taken in sum) do not achieve the requested goal of net
zero, nor is there a time-bound goal set in place. Therefore the Proposal cannot be said to be
substantially implemented for purposes of Rule 14a-8(i)(10).
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CONCLUSION
Based upon the foregoing analysis, we respectfully request that the Staff notify Deere
& Company that it is denying the no action request and must include the Proposal on its 2018
proxy materials.

Sincerely,

Sanford Lewis
Cc: Todd E. Davies
Christine Jantz
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Net-Zero Greenhouse Gas Emissions
Whereas:
In 2015, 196 parties at the U.N. Climate Change Conference agreed
to limit climate change to an average global warming of 2 degrees
Celsius above pre-industrial temperatures, with a goal of limiting it
to 1.5 degrees Celsius. Alarmingly, recent data suggest that "if
current emissions trends continue (RCP8.5) we could cross the
1.5°C threshold in 10 to 15 years, somewhere between the years
2025-2030." Experts have concluded that the temperature increase
goals mean that to fend off catastrophic climate change the entire
world will need to achieve net zero greenhouse gas (GHG)
emissions;
Shareholders laud the Company's commitment to "pursuing an aggressive
set of 2018 Eco-Efficiency Goals aimed at limiting the environmental
impact of its operations and products," however these goals do not
include a plan for the company to reach net zero GHGs. 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, yet 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: The shareholders request the Board of Directors of Deere (the
"Company") to prepare a report to shareholders by December 31, 2018
that evaluates the potential for the Company to voluntarily address its
role in climate change by achieving "net-zero" emissions of greenhouse
gases by a fixed future target date. The report should be prepared at
reasonable expense and may exclude confidential information.
Supporting Statement: Achieving "net-zero greenhouse gas emissions
status" would involve reducing GHG emissions from company operations
and then offsetting the remaining GHG emissions by negative emissions
strategies established by the company or purchased as offsets, such as from
tree-planting and technological solutions that draw carbon from the air.
While the scope of the report would be in the management's discretion, the
proponent suggests that the report could:
• Consider the potential for net zero GHG from manufacturing
and distribution, executive and administrative offices, data
centers, product development offices, customer service offices,
and employee transportation.
• Include fixed dates for fulfilling net zero GHG, such as 2030, 2040
or 2050.
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ATTENTION FUND FIDUCIARIES: Mutual funds and institutions hold
about 74% of Deere common stock. Leading investors include, among
others, Vanguard, Franklin Custodian Funds, Fidelity, and First Eagle Global
Fund. Your YES vote will promote Deere's reputation and sales.
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JOHN DEERE

Deere & Company
One John Deere Place, Moline, IL 61265 USA
Phone: +1 (309) 765-5161
Fax: +1 (309) 749-0085
E-mail: DaviesToddE@JohnDeere.com
Todd E. Davies
Associate General Counsel & Corporate Secretary
Global Law Services Group

BY EMAIL (shareholderproposals@sec.gov)
October 19, 2017
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 - 2018 Annual Meeting
Omission of Shareholder Proposal of
Jantz Management LLC

Ladies and Gentlemen:
We are writing pursuant to Rule 14a-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 suppo1ting statement (the "Proposal") submitted by Jantz Management
LLC (the "Proponent") from the proxy materials to be distributed by Deere in connection with its
2018 annual meeting of shareholders (the "2018 proxy materials") because the Proposal
addresses matters relating to the Company's ordinary business operations and has been
substantially implemented.
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
shareholderproposals@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 2018 proxy materials. The Company intends to file
the definitive Proxy Materials on or about January 12, 2018.
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 to
submit to the Commission or the Staff. Accordingly, we are taking this opportunity to remind the
Proponent that if the Proponent submits correspondence to the Commission or the Staff with
respect to the Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned.

I.

The Proposal
The text of the resolution contained in the Proposal is copied below:
Resolved: The shareholders request the Board of Directors of Deere (the "Company") to
prepare a report to shareholders by December 31, 2018 that evaluates the potential for the
Company to voluntarily address its role in climate change by achieving "net-zero"
emissions of greenhouse gases by a fixed future target date. The report should be
prepared at reasonable expense and may exclude confidential information.

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

Deere may exclude the Proposal from the 2018 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.
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 2018 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 if the 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
ordinary business exclusion rests on two central considerations. First, the proposal seeks to
"micro-manage" the company by probing too deeply into matters of a complex nature on which
shareholders, as a group, would not be in a position to make an informed judgment. Second,
certain tasks are so fundamental to management's ability to run a company on a day-to-day basis
that they could not, as a practical matter, be subject to direct shareholder oversight. The 1998
Release sets forth the Commission's general policy "to confine the resolution of ordinary
business problems to management and the board of directors, since it is impracticable for
shareholders to decide how to solve such problems at an annual shareholders meeting." Id.
The 1998 Release does provide a limited social policy exception (the "social policy
exception") to the Commission's foregoing general policy of allowing a company to exclude
shareholder proposals that pertain to a company's ordinary business operations. The Staff has
indicated that the social policy exception applies in "those cases in which a proposal's
underlying subject matter transcends the day-to-day business matters of the company and raises
policy issues so significant that it would be appropriate for a shareholder vote." In that narrow
instance, a company may not exclude a proposal under Rule 14a-8(i)(7) of the Act "as long as a
sufficient nexus exists between the nature of the proposal and the company.'' Staff Legal Bulletin
No. 14E (Oct. 27, 2009) ("SLB 14E") (emphasis added); see also Devon Energy C01p. (Mar. 19,
2014) (declining to concur that the company could exclude a proposal requesting a report on the
company's goals and plans to address global concerns regarding the contribution of fossil fuel
use to climate change because it focused on the significant policy issue of climate change);
Exxon Mobil Corporation (Mar. 23, 2007) (declining to concur that the company could exclude a
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proposal requesting the company to adopt quantitative goals for reducing greenhouse gas
emissions). In addition to the requirement that a sufficient nexus exist between the nature of the
proposal and the company, the Staff further limited the social policy exception by indicating that
proposals will generally be excludable under Rule 14a-8(i)(7) of the Act when "a proposal's
underlying subject matter involves an ordinary business matter to the company." SLB 14E.
Notwithstanding the social policy exception, a proposal may be excluded under Rule 14a8(i)(7) of the Act if it seeks to micro-manage the company by specifying the manner in which the
company should address the social policy issue. See Ford Motor Company (Mar. 2, 2004)
(proposal requesting the preparation and publication of scientific report regarding the existence
of global warming or cooling excludable "as relating to ordinary business operations" despite
recognition that global warming is a significant policy issue); Marriott International Inc. (Mar.
17, 20 I0) (proposal limiting showerhead to no more than 1.6 gallons per minute and requiring
the installation of mechanical switches to control the level of water flow excludable for micro
managing despite recognition that global warming, which the proposal sought to address, is a
significant policy issue); and Duke Energy Corporation (Feb. 16, 200 I) (proposal requesting
80% reduction in nitrogen oxide emissions from the company's coal-fired plants and limit of
0.15 lbs. of nitrogen oxide per million British Thermal Units of heat input for each boiler
excludable despite proposal's objective of addressing significant environmental policy issues).
B.

Analysis
i.
The Proposal seeks to "micro-manage" tlte company by probing
too deeply into matters of a complex nature on wlticlt sltarellolders, as a group,
would not be in a position to make an informed judgment.

The Staff just last year concurred with the Company's exclusion of a similar proposal by
the same Proponent that asked the board of directors of the Company to "generate a feasible plan
for the Company to reach net-zero GHG [defined as greenhouse gas] emission status by the year
2030." Relying on Rule 14a-8(i)(7) of the Act, the Staff agreed with the Company that the
proposal sought "to micro-manage the company by probing too deeply into the matters of a
complex nature upon which shareholders, as a group, would not be in a position to make an
informed judgment." Deere & Co. (Dec. 5, 2016). Though the Proponent has rephrased its
proposal to request an evaluative repo1t rather than a "feasible plan," the substance of the
Proposal, which would require management to generate and consider feasible plans for
achievement of "net-zero" emissions of greenhouse gases, remains unchanged. Similarly, the
previous proposal specified that the plan must include considerations with respect to
"manufacturing and distribution, research facilities, corporate offices and employee travel." The
Supporting Statement to the revised Proposal refers to similar considerations that might be made
to prepare such a report. Again, while the Proposal has removed some of the specific language of
the previous proposal, the implications on the ordinary business operations of the Company
remain the same. For the same reasons the Staff concurred with the Company's exclusion of the
previous proposal, the rephrased Proposal that requests substantially identical actions by
management should be excludable for its attempt to micro-manage the Company.
In addition, the Proposal seeks to micro-manage the Company by specifying the date by
when the Company must deliver its report to shareholders assessing its potential to achieve the
3

goal set by the Proposal (December 31, 2018). Consistent with the 1998 Release, the Staff has
concurred repeatedly in the exclusion of climate change-related proposals that specify the
manner in which a company should address an issue. See FirstEnergy Corp. (Mar.8, 2013)
(concurring with the exclusion of a proposal that requested a report on the company's efforts to
reduce risk through diversification of energy resources); Assurant. 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 for a report on the costs and benefits of divesting the
company's nuclear energy 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); Ryland Group. Inc. (Feb.13, 2006) (concurring that
the company could exclude a proposal calling for a report on the company's response to pressure
to increase energy efficiency); and American International Group. Inc. (Feb. 11.2004)
(concurring that the company could exclude a proposal calling for a report providing a
comprehensive assessment of strategies to address the impacts of climate change on the
company's business).The Proposal requires the Company's board to publish a report by
December 31, 2018.Such a date is arbitrary and allows the Company and the board less than one
year after shareholder approval of the Proposal to develop such a report.Specifically, the Staff
has concurred in the exclusion of a proposal to evaluate and report within one year on the
company's ability to reach "net-zero" greenhouse gas emissions on the basis of Rule 14a-8(i)(7)
of the Act. See Deere and Apple, Inc. (Dec. 5, 2016) (concurring with the exclusion of a proposal
that would require the board to generate a feasibility plan for the achievement of net-zero
greenhouse gas emissions by the year 2030 by one year of the meeting at which the proposal was
voted upon because such proposal probed too deeply into matters of a complex nature upon
which shareholders, as a group, would not be in a position to make an informed judgment).As in
Apple and Deere, the report requested in the Proposal would require the involvement and input
of numerous teams and management from each aspect of the business as well as third-party
experts and specialists, and the coordination and synthesis of that input would require
considerable time and company resources. By specifying an arbitrary deadline that would be
within a year of potential shareholder approval of the Proposal, the Proposal, like the proposal in
Apple and Deere, transfers responsibility for prioritization of the Company's objectives and
allocation of the Company's time and resources during 2018 from the board and management to
the shareholders inapposite to the Staffs position in the 1998 Release.
In addition, by requiring that the report evaluate the potential for specific achievement of
'"net-zero' emissions of greenhouse gases," the Proposal seeks to micro-manage the metrics by
which the Company may assess its role in climate change. The Proposal forces the Company to
focus its analysis on the end goal of "net-zero" emissions of all greenhouse gases rather than
allowing the Company to use its resources to assess, for example, its ability to meet incremental
goals related to certain greenhouse gases on a flexible timeline.The Company continuously
reviews its environmental impact, and management has decided, in its discretion, to address that
impact by setting incremental eco-efficiency goals because the Company's ability to mitigate
greenhouse gas emissions is continuously affected by changes in governmental policy, scientific
breakthroughs and other current events. Only management and the board are equipped to
evaluate and to react quickly to those changes. Significantly, while the Company seeks
efficiency in operations and reduction in the greenhouse gases associated with its energy
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supplies, in the board and management's discretion, the Company is not presently in a position to
develop technical solutions that would eliminate greenhouse emissions further than its existing
publicly articulated goals. The Proposal conflicts with the objectives of Rule 14a-8(i)(7) of the
Act outlined in the 1998 Release because it seeks to supplant the Company's judgment with
respect to the complex issue of how and when Deere addresses its role in climate change with the
shareholders' judgment. Therefore, the Proposal should be excludable.
By concerning itse/fwitlt Deere's "choice of tecltnologies," the
ii..
Proposal pertains to a task tit at is so fundamental to management's ability to
run tlte Company 011 a day-to-tlay basis that it could not, as a practical matter,
be subject to direct shareholder oversight.

The Proposal requests that the board of directors prepare a report to shareholders that
"evaluates the potential for the Company to voluntarily address its role in climate change by
achieving 'net-zero' emissions of greenhouse gases by a fixed future date." The Staff has
previously concurred in the exclusion of proposals that seek to impose specific prescriptions on a
company's "choice of technologies" for the achievement of specified goals. See, e.g.,
FirstEnergy and Dominion Resources, Inc. (Feb. 3, 2011) (concurring with the Rule 14a-8(i)(7)
exclusion of a proposal related to the use of alternative energy because the proposal partially
related to the company's choice of technologies for use in its operations). In FirstEnergy, the
Staff concurred in excluding a proposal that requested a report on the company's efforts to
reduce risk through diversification of energy resources because the proposal concerned the
company's choice of technologies for use in its operations. Notably, despite the proposal in
FirstEnergy calling only for a report and no specific operational actions, the Staff concluded that
the report would concern the company's "choice of technologies" for use in its operations.
Similar to FirstEnergy, the Proposal requests a report on the Company's efforts to address its
role in climate change through achievement of "net-zero" emissions of greenhouse cases. As in
FirstEnergy, such a report would relate to decisions about sourcing electricity, optimizing energy
mix for operating plants and processes, and otherwise conducting Deere's business. Therefore,
the report would concern Deere's choice of processes, technologies and materials for use in its
operations. The Proposal implicates precisely the type of day-to-day business operations that the
1998 Release indicated are too impractical and too complex to subject to direct shareholder
oversight.
Deere's global equipment manufacturing business comprises highly technical processes
and operations which require multiple forms and levels of energy. Unlike in recent instances
where the Staff has declined to grant relief on the basis of Rule 14a-8(i)(7) (e.g., The TJX
Companies, Inc. (March 13, 2017) (declining to grant Rule 14a-8(i)(7) relief with respect to a
proposal that requested a report evaluating the potential to achieve by a fixed date "net-zero"
emissions of greenhouse gases) and Lowe's Companies, Inc. (March I 0, 2017) (declining to
grant Rule l 4a-8(i)(7) relief with respect to a proposal requesting a report assessing the climate
benefits and feasibility of adopting targets for increasing renewable energy sourcing and/or
production)), Deere's business involves more than simple retail operations. For companies
whose primary energy usage is electricity (such as TJX and Lowe's) and who primarily lease
their facilities, an evaluation of the potential to achieve climate change goals might not have an
impact on those companies' choices of technologies or day-to-day management decisions with
respect to such retail businesses. However, a similar evaluation for Deere would have a
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considerable impact both on Deere's complex choice of technologies used in its technical
manufacturing processes and on management's day-to-day decision-making with respect to the
business of equipment manufacturing. Moreover, Deere is a global manufacturing company, and
it must choose its technologies in compliance with complex environmental regulations that vary
in each jurisdiction where it operates. TJX and Lowe's, on the other hand, operate primarily in
North America and are subject to far fewer regulations that affect their choices of technologies or
day-to-day management decisions. Because of the nature of Deere's business, the Proposal is
excludable for concerning itself with Deere's choice of technologies and day-to-day
management.

iii.

The social policy exception does not apply.

The social policy exception to the general rule does 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 that a clear nexus exists
between their business operations and the climate change policy issues raised by those
shareholder proposals. For those companies, the social policy exception is likely to apply. In
contrast to those companies, Deere is a global machinery manufacturing company. Unlike the
situations in Devon Energy and Exxon, a sufficient nexus does not exist between the overarching
policy of the Proposal to reduce greenhouse gas emissions and Deere's day-to-day operations as
a machinery manufacturing company. Although energy is important to Deere's operations, Deere
is not itself an energy company that would otherwise focus its day-to-day operations solely on
the production and transfer of energy. The nexus between the energy issues that are central to the
Proposal and those that affect Deere's day-to-day operations is not sufficiently nan-ow to justify
the Proposal's substantial incursion into the management of Deere's business operations.
Therefore, the Proposal fails to meet the narrow bounds of the social policy exception and so the
Proposal should be excludable from the 2018 proxy materials.
Even if the Staff concluded there to be sufficient nexus between the Proposal and Deere's
day-to-day operations, as discussed in Section 11.B.i. above, the Proposal seeks to micro-manage
Deere by imposing a specific timeframe to produce a report on how to implement complex
policies to satisfy the proposed emissions target. Though the Proponent has presented the
Proposal in terms of the abatement of Deere's role in climate change, when read in the context of
Deere's public statements acknowledging the importance of reducing its role in climate change
and detailing its existing efforts to minimize its environmental impact, 1 it is clear that the
Proposal is focused not on addressing the policy issue but rather on revising and influencing how
the Company addresses this issue. The Staff has maintained that a proposal's relation to a
significant social policy issue does not necessarily permit shareholders to interfere with the
ordinary business matters of the company; rather, the significance of the social policy issue and
the extent of the potential interference are considered together. See StaffLegal Bulletin No. 14H
(Oct. 22, 2015) ("SLB 14H") (agreeing that the Commission treats the significance of a social
policy issue as interrelated with, not independent from, the transcendence of day-to-day business
matters) and Waf-A1art Stores, Inc. (Mar. 20, 2014) (concurring with the exclusion of a proposal
Relevant portions of Deere's environmental disclosure on its website are listed on Schedule I hereto and
available at https://www.deere.com/en/our-company/citizenship-and-sustainability/environmental-stewardship/.
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related to gun control because the proposal related to products and services offered for sale by
the company). Deere continuously and voluntarily monitors and addresses its role in climate
change and has committed to policies and targets to reduce its environmental impact. These
targets include a fifteen percent normalized reduction in greenhouse gas emissions by 2018, as
well as nonnalized reductions in energy and water consumption and an increase in waste
recycling. The Company spends a significant amount of resources developing and monitoring
these policies and targets. The Proposal would require Deere to replace or repeat its ongoing
evaluations of its role in climate change with an evaluation aimed at meeting a "net zero" level
of emissions and an arbitrary report deadline set by the Proponent. As indicated by the Staff in
SLB 14H and Wal-Mart, presenting a proposal in terms of a social policy issue does not give
shareholders license to dictate how the company addresses that social policy issue on an
operational level. Although the Proposal is presented in terms of the abatement of Deere's role in
climate change, the Proposal actually focuses on revising Deere's day-to-day management of its
environmental impact. Therefore, the social policy exception does not apply to the Proposal, and
the Proposal should be excludable.
III.

Deere may exclude the Proposal from the 2018 proxy materials pursuant to Rule
14a-8(i)(10) of the Act because the Company has substantially implemented the
Proposal.
A.

Background

Under Rule 14a-8(i)(l 0), a proposal may be excluded if the company has already
substantially implemented the proposal. According to the Commission, this provision "is
designed to avoid the possibility of shareholders having to consider matters which already have
been favorably acted upon by the management." See Exchange Act Release No. 34-12598 (July
7, 1976). The Staff does not require companies to implement every detail of a proposal to
warrant exclusion under Rule 14a-8(i)(l 0). See SEC Release No. 34-200091 (August 16, 1983)
(the "1983 Release"). Rather, a company need only have appropriately addressed the concerns
underlying a proposal. In this regard, the 1983 Release notes that it is not necessary that the
actions called for by a proposal be "fully effected" in order for the proposal to be excluded under
Rule l 4a-8(i)(l 0); instead, it is sufficient if the requested action has been ''substantially
implemented" by a company. The Staff instructs that "a determination that the company has
substantially implemented the proposal depends upon whether its particular policies, practices
and procedures compare favorably with the guidelines of the proposal." Texaco, Inc. (Mar. 28,
1991). The Staff has granted no-action relief pursuant to Rule 14a-8(i)(l 0) when a company has
established guidelines that appropriately address the concerns underlying a shareholder proposal.
See Masco Corp. (Mar. 29, 1999) (shareholder proposal requesting the adoption of certain
qualifications for outside directors was moot and excludable under Rule 14a-8(i)(10) when the
company had already substantially instituted such requirements); see also Texaco (shareholder
proposal requesting new company environmental policies and practices was substantially
implemented and thus excludable pursuant to Rule l 4a-8(i)(10) despite some differences
between the company's current guidelines and the specific request of the proposal).
The Staff has declined to grant no-action relief pursuant to Rule 14a-8(i)(10) when a
proposal called for a specific action, the scope of which was not left to the discretion of
management, that had not been taken by the company. See Bank ofAmerica (Mar. 1, 2017)
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(declining to grant relief for a proposal urging the board to conduct a series of study sessions to
address whether the divestiture of all non-core banking business segments would enhance
shareholder value, and whether the company should divide into a number of independent firms,
because, although the company had reviewed its integration and divestitures on an ongoing basis,
the company's policies, practices and procedures did not compare favorably with the guidelines
of the proposal); see also PNM Resources, Inc. (Feb. 24, 2017) (declining to grant relief for a
proposal requesting that the company, with board oversight, publish an assessment of the long
term impacts on the company's portfolio of public policies and technological advances that are
consistent with limiting global warming to no more than two degrees Celsius over pre-industrial
levels because, although the company had planning processes in place that incorporated analysis
of limiting global warming, the company's public disclosures did not compare favorably with the
guidelines of the proposal).
In the 1998 Release, the Staff indicated that a company need not have implemented a
proposal exactly as called for by its proponent. Rather, the Staff will grant no-action relief under
Rule 14a-8(i)(l 0) of the Act if a company has addressed the "essential objective" of a proposal.
See, e.g., NextEra Energy, Inc. (Feb. 10, 2017) (concurring with the exclusion of a proposal to
change proxy access procedures by concluding that the company's existing proxy access
procedures addressed the proposal's essential objective); Huntington Ingalls Industries, Inc.
(Feb. 12, 2016) (concurring with the exclusion of a proposal related to proxy access because the
board had adopted a proxy access bylaw that "addresses the proposal's essential objective");
Exelon Corp. (Feb. 26, 2010) (concurring with the exclusion of a proposal requesting a report on
aspects of the company's political contributions when the company had adopted a set of
corporate political contribution guidelines and issued a political contributions report that
provided an "up-to-date view of the company's policies and procedures with regard to political
contributions"). The Staff has concluded that a company's actions may amount to substantial
implementation even if the method of implementation differs from that requested in a proposal as
long as the company's actions compare favorably with the proposal's "essential objectives.'' For
example, in The Coca-Cola Co. (Jan. 25, 2012, recon. denied Feb. 29, 2012), the proposal
requested that the board prepare a report on the company's response to public concern over a
substance found in cans used by the company. Pointing to information pertaining to the use of
the substance in its cans available on its website, the company asserted, and the Staff concurred,
that the company's "public disclosures compare favorably with the guidelines of the proposal
and that [the company] has, therefore, substantially implemented the proposal." See also Entergy
Corp. (Feb. 14, 2014) (concurring that a proposal requesting a report on how the company could
take actions to reduce its greenhouse gas emissions was excludable under Rule l 4a-8(i)(l 0)
because disclosures on the company's website addressed its efforts with respect to greenhouse
gas emissions).
B.

Analysis

The Proposal is excludable under Rule 14a-8(i)(10) because the Company has
substantially implemented the Proposal by addressing its "essential objective" of publicly
reporting the potential of the Company to voluntarily address its role in climate change.2
See, e.g., Deere's responses to the CDP's Climate Change 2016 Information Request for the period from
November I, 2014 to October 31, 2015 (the "Deere CDP Report") and to the Global Reporting Initiative's
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Importantly, though the Proposal specifically requests a report that evaluates the Company's role
in climate change by potentially achieving "net-zero" emissions, its supporting statement
confirms that "the scope of the report [is] in the management's discretion." The Proposal does
not give any guidance with respect to the nature of the report, such as whether it must include
quantitative and/or qualitative analyses, whether it may or may not rely on assumptions related to
climate change, whether expert analyses are required, or whether the report must address any
particular considerations. The Proposal is silent on those matters, and the Supporting Statement
to the Proposal lists certain considerations that the Company could (but is not required to)
address in the report. Therefore, it is not necessary for the Company to address the potential for
"net-zero" emissions of greenhouse gases if, in management's discretion, it addresses the
"essential objective" of evaluating Deere's role in climate change. In management's view, the
Company currently addresses and has for many years addressed its role in climate change, not
only through its reduction of greenhouse gas emissions but through a comprehensive
environmental stewardship program aimed at reducing Deere's environmental footprint
worldwide. Moreover, the Company has communicated to shareholders its priorities in reducing
its environmental impact and the tangible steps the Company has taken to curb greenhouse gas
emissions through its public reporting to shareholders on the Company's environmental impact
goals and stewardship.3
In particular, Deere has committed to policies and targets to reduce its environmental
impact (including through the reduction of greenhouse gas emissions) and has reported on those
efforts to shareholders through its website.4 As outlined on its website, Deere's evaluation of its
role in climate change includes 2018 goals related to a fifteen percent nonnalized reduction in
greenhouse gas emissions, energy, and water usage, as well as an increase in waste recycling and
a product sustainability goal to use design for environment principles.5 Deere's website reports
statistics on its ability to address energy efficiency and greenhouse gas emissions reduction in the
past 6 and sets forth its goals for measurable progress on those issues in the future through its
2018 Enterprise Eco-Efficiency Goals. 7 The Company's Environment, Health and Safety Policy
describes how the Company "mak[es] environmental ... considerations a priority throughout the
product life-cycle, including business planning" and "emphasize[s) continuous improvement" in
its Environment, Health and Safety programs. 8 Its website also describes how Deere aims to
"minimize the impact of the raw materials in our products," "strive[] for the smallest
environmental footprint" with respect to manufacturing, "reduce the environmental impact of
("GRI") GRI G4 Sustainability Reporting Guidelines (the "Deere ORI Report"). Relevant excerpts from the
Deere CDP Report and the Deere ORI Report are set forth on Schedules 2 and 3, respectively.
3

See Schedules 1-3.

4

See Schedule I.

5

See Schedule 1.1.

6

See Schedule 1.2.

7

See Schedule 1.1.

8

See Schedule 1.3.
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using our products by maximizing fuel efficiency, productivity, and other key operating factors"
and design its products such that they may "begin a second life as recycled materials" when they
reach the end of their useful lives. 9
The Company also reports its greenhouse gas emissions in the Deere CDP Report and the
Deere GRI Report, both of which are generally available to the public. 1 ° CDP, formerly known
as the "Carbon Disclosure Project," is an organization based in the United Kingdom that works
with shareholders and corporations to publicly disclose the greenhouse gas emissions of major
corporations. The Deere CDP Report provides additional disclosures on climate change and
management's and the board of directors' annual oversight and review of environment, health
and safety issues. 11 Similar to CDP, GRI is an independent international organization that
promulgates standards by which reporting organizations publicly disclose their most critical
impacts on the environment, society and the economy. The Deere GRI Report includes a detailed
report of Deere's responses to the GRI standards on the environment, including emissions. 12
As these examples demonstrate, Deere voluntarily addresses its role in climate change by
evaluating and reporting on greenhouse gas emissions and on a comprehensive program of eco
efficiency goals in addition to its reduction of greenhouse gas emissions.
Although the Proposal requests a report that evaluates the potential for the Company to
voluntarily address its role in climate change by achieving "net-zero" emissions of greenhouse
gases, the Supporting Statement to the Proposal makes it clear that the scope of the requested
report is "in the management's discretion." Consistent with the Company's Environment, Health
and Safety Policy, management of the Company makes environmental considerations a priority
in its business planning and emphasizes continuous improvement with respect to the Company's
role in climate change. As discussed above, management communicates its efforts to address the
Company's role in climate change through its website. In Bank ofAmerica and PNM Resources,
the proposals did not allow for management discretion, and the Staff declined to grant relief
when the relevant company could not demonstrate that it had implemented the specific actions
that were requested to be taken. Unlike those instances, the Proposal does not require that
specific actions be taken. Rather, it calls for management to use its discretion to report on the
Company addressing its role in climate change. Management believes that it has already
addressed the essential objective of the Proposal by reporting on the Company's efforts to
address its role in climate change through publicly available information on the Company's
website and in the Deere CDP Report and the Deere ORI Report. Any additional information that
the Company would be compelled to produce in order to meet the Proponent's expectations
9

See Schedule 1 .4.

10

Relevant portions of the Deere CDP Report and the Deere GRI Report are listed on Schedules 2 and 3 hereto,
respectively. The full Deere CDP Report is available at
https://www.cdp.net/sites/20l6/65/4365/ Climate%20Change%202016/Pages/DisclosureYiew.aspx and the full
Deere GRI Report is available at https://www.deere.com/en/our-company/citizenship-and-sustainability/gri
sustainability-i ndex/.

11

See Schedule 2.

12

See Schedule 3.
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beyond what is reported on the Company's website and in those publicly available reports would
be inconsistent with what management believes, in its discretion, to be appropriate for the
Company to report.
If implemented, the Proposal would have Deere repeat parts of its extensive efforts to
evaluate its role in climate change despite having previously communicated its ongoing efforts to
shareholders and the general public through its website and other public reports. Like the website
disclosures in Coca-Cola and Entergy, the website disclosures made by Deere to date compares
favorably with the guidelines of the proposal (i.e., to use management's discretion to evaluate
Deere's role in climate change) and address the "essential objective" of the report requested in
the Proposal. Thus, the Proposal should be excludable on the basis of its substantial
implementation.
IV.

Conclusion

Based upon the foregoing analyses, we respectfully request that the Staff confirm that it
will take no action if Deere excludes the Proposal from its 2018 proxy materials. Should the
Staff disagree with the conclusions set forth in this letter, or should any additional information be
desired in support of Deere's position, we would appreciate the opportunity to confer with the
Staff concerning these matters prior to the issuance of the Staffs response. Please do not hesitate
to contact me at (309) 765-5 I 61.
Very Truly Yours,

Todd E. Davies
Associate General Counsel &
Corporate Secretary
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EXHIBIT A

JantzManagement
Responsible Quantitative Value Investing"'

September 8, 2017
Todd E. Davies
Corporate Secretary and Associate General Counsel
Deere & Company
One John Deere Place
Moline, Illinois 61265-8098
Re: Shareholder Proposal for 2018 Annual Meeting
Dear Mr. Davies:
Jantz Management LLC is filing the enclosed shareholder proposal regarding Deere &
Company'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, I am 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. I will send 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.
I would appreciate confirmation of receipt of this proposal by mail or email
(jantz@jantzmgmt.com).
Sincerely,

Christine Jantz, CF�
President
Jantz Management LLC
Enclosure: shareholder proposal

PO Box 30 l 090, Boston, MA 02130

I

617.273.8018

I

info@jontzmgmt.com

I

jontzmgmt .com

Net-Zero Greenhouse Gas Emissions
Whereas:
In 2015, 196 parties at the U.N. Climate Change Conference agreed to limit climate change to an
average global warming of 2 degrees Celsius above pre-industrial temperatures, with a goal of
limiting it to 1.5 degrees Celsius. Alarmingly, recent data suggest that "if current emissions trends
continue (RCP8.S) we could cross the l.5°C threshold in 10 to 15 years, somewhere between the
years 2025-2030." Experts have concluded that the temperature increase goals mean that to fend
off catastrophic climate change the entire world will need to achieve net zero greenhouse gas (GHG)
emissions;
Shareholders laud the Company's commitment to "pursuing an aggressive set of 2018 Eco
Efficiency Goals aimed at limiting the environmental impact of its operations and products,"
however these goals do not include a plan for the company to reach net zero GHGs. 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, yet 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: The shareholders request the Board of Directors of Deere (the "Company") to prepare a
report to shareholders by December 31, 2018 that evaluates the potential for the Company to
voluntarily address its role in climate change by achieving "net-zero" emissions of greenhouse
gases by a fixed future target date. The report should be prepared at reasonable expense and may
exclude confidential information.
Supporting Statement: Achieving "net-zero greenhouse gas emissions status" would involve
reducing GHG emissions from company operations and then offsetting the remaining GHG
emissions by negative emissions strategies established by the company or purchased as offsets,
such as from tree-planting and technological solutions that draw carbon from the air.
While the scope of the report would be in the management's discretion, the proponent suggests that
the report could:
• Consider the potential for net zero GHG from manufacturing and distribution, executive and
administrative offices, data centers, product development offices, customer service offices,
and employee transportation.
• Include fixed dates for fulfilling net zero GHG, such as 2030, 2040 or 2050.
ATTENTION FUND FIDUCIARIES: Mutual funds and institutions hold about 7 4% of Deere
common stock. Leading investors include, among others, Vanguard, Franklin Custodian Funds,
Fidelity, and First Eagle Global Fund. Your YES vote will promote Deere's reputation and sales.

JantzManagement
Responsible Quantitative Valul' Investing'"

September 19, 2017
Todd E. Davies
Corporate Secretary and Associate General Counsel
Deere & Company
One John Deere Place
Moline, Illinois 61265-8098
Re: Shareholder Proposal for 2018 Annual Meeting
Dear Mr. Davies:
This letter is regarding a shareholder proposal that Jantz Management LLC filed on my behalf,
on September 8, 2017, regarding Deere's greenhouse gas emissions program. Enclosed,
please find a letter from my brokerage, Foliofn (a OTC participant), verifying that I, Christine
Jantz as an individual shareholder of Jantz Management LLC, have held the requisite amount of
stock in Deere & Co. for more than one year prior to 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. In the 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 not hesitate to contact me at jantz@jantzmgmt.com or at
my mailing address, below.
Thank you in advance for your attention to this matter.
Sincerely,

/;

Christine Jantz, CF.A:
President
Jantz Management LLC
Enclosure: proof of ownership

PO Box 301090, Boston, MA 02130

I

617.273.8018

I

info@jantzrngmt.com

I

jantzrngmt.corn

� Folio �nvesting

FOL!Ofn Investments, Inc.
8180 Greensboro Drive
8th Floor
McLean, VA 22102

p 703-245-4000
f 703-245-4800
iolioinvesting.com

September 18, 2017
Todd E. Davies
Corporate Secretary and Associate General Counsel
Deere & Company
One John Deere Place
Moline, Illinois 61265-8098
Dear Mr. Davies:
Folio Investments, Inc. ("Folio"), a FINRA registered broker dealer and DTC participant, acts as
the custodian and the record holder of shares for Jantz Management LLC. Christine Jantz, an
individual shareholder of Jantz Management LLC, currently holds shares of Deere & Company
common stock, and has held shares valued in excess of $2,000 continuously since September 8,
2016.
Sincerely,

1:·-�- --

) aso n Strickland
Director, Compliance & Risk Management

SCHEDULE 1
Excerpts from Deere's Website
Schedule 1.1
2018 Enterprise Eco-Efficiency Goals
We're committed to reducing our environmental footprint worldwide and have developed
a set of eco-efficiency goals to do so. Our approach is simple: involve every area of the
company in the effort to reduce the amount of energy and water we use, increase the
amount of waste we recycle, and use life-cycle analysis in the product-development
engineering phase to reduce the overall impact of our products and services on the
environment while still meeting our customers' needs.
Energy
Reduce greenhouse gas emissions and energy consumption per ton of production
15% from 2012 through 2018
From our manufacturing and materials engineering to our data centers and paint
operations, we will aggressively seek ways to reduce our energy use and greenhouse gas
emissions.
Water
Reduce water consumption per ton of production 15% from 2012 through 2018
We know how precious fresh water is, especially to our customers, and is why we're
committed to reducing our overall water use, especially in geographical areas where
water is scarce.
Waste
Recycling at least 75% of total waste by 2018
We are improving our recycling efforts by analyzing every waste stream in our
manufacturing facilities - from aerosol cans and construction waste, to paint process
waste and wood pallets - for ways to increase our total recycling.
Products
Use Life Cycle Assessment in the product-development engineering phase

Life Cycle Assessment and Design for Environment principles helps us develop, produce,
and deliver solutions that meet customer needs while reducing environmental impact.

Schedule 1.2
Energy and Greenhouse Gases
We are focused on energy efficiency and greenhouse gas (GHG) emission reduction. This
is nothing new at John Deere: We have documentation of facility energy-efficiency
awareness programs extending back to 1932. Our environmental programs make good
business sense.
In 1972, we initiated our formal energy-efficiency program. Then in 2003, we added a
worldwide GHG inventory program.
The results: between 1972 and 2006, our energy conservation programs reduced our total
worldwide GHG emissions by 63% per ton of production. To further reduce GHG
emissions from our operations and identify cost-effective energy-saving opportunities, we
joined the U.S. Environmental Protection Agency's Climate Leaders program in 2007.
Under this program, we established a goal to reduce the company's global GHG
emissions by 25% per dollar of adjusted revenue from 2005 through 2014.
With the introduction of our enterprise eco-efficiency goals in 2013 and the ending of the
Climate Leaders program, we retired this goal two years early, having achieved a 17%
reduction in GHG emissions per dollar of adjusted revenue. More than 40% of our
facilities met or exceeded the goal two years early. Looking at this achievement in other
ways, over the same time period of 2005 to 2012, we reduced GHG emissions 26% per
ton of production and 41 % per dollar of reported revenue while holding our absolute
emissions relatively flat, with less than a .5% increase.
We continue to look for ways to reduce our energy use and GHG emissions per our 2018
Enterprise Eco-Efficiency Goals.

Schedule 1.3
Environment, Health and Safety Policy
24 July 2013
Guided by our company's four core values - commitment, innovation, integrity and
quality - we conduct our business in a manner that protects our employees, customers,
communities, suppliers and the environment. In alignment with the General Rule for
Product Safety, our products should not pose unreasonable risk of injury to a product user
or others in its proximity. In addition to complying with regulatory requirements, our
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designs must meet or exceed the intent of relevant and applicable industry safety
standards. In our operations, we work to fully comply with legal and regulatory
requirements, often targeting performance more stringent than the law requires.
A company-wide focus on quality extends to our EHS programs, which emphasize
continuous improvement. We believe that this commitment to the responsible
management of human and natural resources contributes to the sustainable growth of our
company. To this end, the company is committed to:
•

Making environmental, product chemical content, safety and ergonomic
considerations a priority throughout the product life-cycle, including business
planning and decision-making

•

Developing and implementing management systems for environment, safety, health
management and dangerous goods transportation at each unit to assure legal and
regulatory compliance

•

Developing and maintaining appropriate emergency preparedness plans in
conjunction with emergency services, relevant authorities and the local community,
recognizing potential cross-geography or jurisdictional impacts

•

Contributing to the development of public policy and to educational initiatives that
will enhance environmental and safety awareness

•

Providing adequate financial and human resources for environmental, safety, health
and dangerous goods transportation programs

•

Implementing controls and reports necessary to monitor performance

•

Promoting a healthy workplace through health management programs

Schedule 1.4
Life Cycle Assessment
Using Life Cycle Assessment, we carefully examine every stage of our products' life
cycles, looking for ways to reduce the environmental footprint while improving their
performance and durability.
As part of the Life Cycle Assessment, we consider:
•

Raw Materials- We minimize the impact of the raw materials in our products.

•

Manufacturing- From manufacturing parts through assembly and shipment to our
customers, we strive for the smallest possible environmental footprint.
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•

Use- We reduce the environmental impact of using our products by maximizing fuel
efficiency, productivity, and other key operating factors.

•

Recycling- We design our products for longevity, but when they reach the end of
their useful lives, they often begin a second life as recycled materials.
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SCHEDULE2
Excerpts from the Deere CDP Report
Full Report Available at:
hllps:llwww.cdp.net/sites/2016/65/4365/Climate%20Change%202016/Pages/Disclosure View. aspx

CCI.la
Please identify tlte position oftl,e individual or name of the committee wit!, tit is responsibility
Deere's Board of Directors Corporate Governance Committee receives an annual briefing on
environment, health, and safety issues. The most recent briefing was delivered in February2017
and contained information on our greenhouse gas enterprise metrics, performance against our
energy and greenhouse gas goals, and initiatives for the upcoming year.
In addition, Deere's Executive Environment, Health, Safety & Sustainability (EHSS) Council
provides support and advocacy with people and financial resources for operational changes
needed to achieve energy efficiency and greenhouse gas reduction goals. This council meets 3 to
4 times a year. It is composed of Division Presidents, Senior Vice-Presidents, and Vice
Presidents representing Senior Management, Cross-Divisional Operations, Product Engineering,
and Corporate Functions.
Lastly, each of Deere's publicly announced2018 Eco-Efficiency Goals - which includes energy
and greenhouse gas - have an Executive Sponsor who provides advocacy and support.
CC2.2a
Please describe tlte process of /,ow climate change is integrated into your busi11ess strategy
and any outcomes oftltis process
i) How the strategy has been influenced (the internal process for collecting and reporting
information to influence the strategy): The internal process for collecting and reporting
information to influence the strategy is through the Enterprise Carbon Team which conducts
periodic active monitoring team meetings. Information is summarized in a PowerPoint slide
deck and a one page Quarterly Carbon Active Monitoring Scorecard which summarizes
science, market, customers, regulation/policy, and other. This information is maintained as a
source for any additional needs that may arise.
ii) At least one example of how business strategy has been influenced: In May 2013, Deere
released a suite of2018 Eco-Efficiency Goals, including energy and emissions reductions
goals, which will continue to support our efficiency efforts.
iii) What aspects of climate change have influenced the strategy, e.g. need for adaptation,
regulatory changes, opportunities to develop green business: Regulatory changes, natural

resource scarcity, energy costs.
iv) How short term strategy has been influenced by climate change (or if none, this is stated).
Short tenn can mean current: Continued emphasis on improving the efficiency of our
operations. As stated above, in May 2013, Deere released a suite of2018 Eco-Efficiency
Goals, including energy and emissions reductions goals, which will continue to support our
efficiency efforts.
v) How the long term strategy has been influenced by climate change (or if there is none this is
stated): Product sustainability programs. Institutionalizing sustainable solutions into our
product design process.
vi) How this is gaining the company strategic advantage over competitors: Our agricultural
customers (farmers) are often viewed as the original environmentalists. Deere will continue
to provide products, services, and solutions that enable our customers to continue their own
stewardship efforts.
vii) What have been the most substantial business decisions made (or if none, this is stated)
(both the business decision and the aspect of climate change that has influenced the business
decision must be made dear): John Deere is committed to the success of customers whose
work is linked to the land - those who cultivate, harvest, transform, enrich and build upon the
land to meet the world's dramatically increasing need for food, fuel, shelter and
infrastructure. As such, climate change is one of many inputs to our overall business strategy
and it is not possible to determine a business decision that was done only for climate change.
viii) How the Paris Agreement has influenced the business strategy: We continue our emphasis
on our Eco-efficiency goals, including greenhouse gas.
ix) Do you use forward-looking scenario analyses, including a 2oC scenario, to inform your
organization's businesses, strategy, and/or financial planning: We did not use a 2 degree
scenario during the reporting year.
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CC3.lb
Please provide details ofyour intensity target

ID

lnt1

Scope

Scope 1+2
(market
based)

%of
emissions
in scope

99%

%
reduction
from base
year

15%

Metric

Metric tonnes
CO2e per metric
tonne of product

Base
year

2012

Normalized
base year
em.issions
covered by
target

.48

Target
year

2018

:Is this a science-based
target?

Comment

No, and we do not
anticipate setting one
in the next 2 years

Our goal is to reduce greenhouse gas
emissions and energy consumption per
ton of production 15% from 2012 through
2018.

CC3.lc

Please also indicate wltat cltange in absolute emissions this intensity target reflects

ID

lnt1

Direction of
change
anticipated in
absolute
Scope 1+2
emissions at
target
completion?
Decrease

% change
anticipated
in absolute
Scope 1+2
emissions

32

Direction of
change
anticipated in
absolute &ope 3
emissions at
target
completion?

% change
anticipated
in absolute
Scope 3
emissions

Comment

Our target is an intensity target that covers Scope 1 & 2. We anticipate a decrease in our absolute
emissions while achieving the intensity target. At the end of FY2016, our absolute emissions were
down 23% compared to our baseline year.

SCHEDULE3
Excerpts from the Deere GRI Report
Full Report Available at:
https://www.deere.com/enlour-companylcitizenship-and-sustainabilitylgri-sustainability-index/

Emissions
l.\lllC\TORS

IHI.\ .\\I)

I

I

DESCIUl'TIO:\

P.\GE \l .\IHER OR 1.1\h:

a. Report why the Aspect is materi al. Report the impacts that make
this Aspect material
b Report how the organization manages the material Aspect or its
impacts.

C4-D .\J.\

operations and products. Each manufacturing location

c. Report the evaluation of the management approach. including·

•

John Deere strives to reduce the environmental impact of our

incorporates environmental impacts and risks into
management decisions. We are focused on energy efficiency

The mechanisms for evaluating the effectiveness of the
mana.gement approach

e

The results of the evaluation of the management approach

•

Any related adjustments to the management approach
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and greenhouse gas (GHG) emission reduction.

,n,., .\\I)

1\DIC\TORS

I

DESC'RIPTIO'\

P.\GE \l\lBER OR 1.1'\I,

a. Report gross direct (Scope 1} GHG emissions in metric tons of
CO2 equivalent. independent of any GHG trades, such as
purchases, sales, or transfers of offsets or allowances.
b. Report gases included in the calculation (whether CO2. CH4.
N2O. HFCs. PFCs. SF6, NF3. or all)
c. Report biogenic CO2 emissions in metric tons of CO2 equivalent
G-t-F:.\15

separately from the gross direct (Scope 1) GHG emissions.

Refer to the Carbon Disclosure Response. 13

d. Report the chosen base year. the rationale for choosing the base
year, emissions in the base year. and the context for any significant
changes in emissions that triggered recalculations of base year
emissions.
e. Report standards. methodologies, and assumptions used.

13

References to the "Carbon Disclosure Report" in this Schedule 3 refer to the Deere CDP Report. See Schedule 2.
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IHI.\ .\\I)
I\DIC\TORS

I

l>ESCl{ll'TIO\

l'.\(;1-: \l\lBER cm 1.1\1�

f. Report the source of the emission factors used and the global
warming potential (GWP) rates used or a reference to the GWP
source.
g. Report the chosen co.nsolJdation approach for emissions (equity
share, financial control, operational control).

a. Report gross energy indirect (Scope 2) GHG emissions in metric
tons of CO2 equivalent. independent of any GHG trades such as
purchases. sales. or transfers of offsets or allowances.
b. Report gases included in the calculat;on. 1f available.

C-1-E\l/i

c. Report the c:hosen base year. the rationale for choosing the base
year, emissions 1n the base year. and the context for any significant
changes in emissions that triggered recalculations of base year
emissions.
d Report standards. methodologies. and assumptions used.
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Refer to the Carbon Disclosure Response.

0\1.\ .\:\I)

l:\DIC.\TORS

DESCRll'TIO\

l'.\GE :\l\lBER OR l.t:\h:

e. Report the source of the emission factors used and the global
warming potential (GWP) rates used or a reference to the GWP
source. if available.
f. Repon the chosen consolidation approach for emissions (equity
share. financial control. operational control').
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