
 
        December 11, 2024 
  
Tyler F. Mark  
Brian Cave Leighton Paisner LLP 
 
Re: Emerson Electric Co. (the “Company”) 

Incoming letter dated September 23, 2024 
 

Dear Tyler F. Mark: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by John Chevedden for inclusion in 
the Company’s proxy materials for its upcoming annual meeting of security holders. 
 
 The Proposal asks the Company to take all the steps necessary to reorganize the 
Board of Directors in order that each director stands for election at each annual meeting.  
 
 There appears to be some basis for your view that the Company may exclude the 
Proposal under Rule 14a-8(i)(10). In this regard, we note that the Company will provide 
shareholders at its 2025 annual meeting with an opportunity to approve amendments to 
the Company’s governing documents to provide for the annual election of directors. 
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)(10).  
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2023-2024-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  John Chevedden 
 

https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
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the Proposal expressly provides the Company with “the option to phase it [the declassification 
proposal] in.” A full copy of the Proposal is attached as Exhibit A hereto.

BASIS FOR EXCLUSION

The Company hereby respectfully requests that the Staff concur in its view that the Proposal may 
be properly excluded from the 2025 Proxy Materials on pursuant to Rule 14a-8(i)(10) because the 
Company has already substantially implemented the Proposal.

Currently, Article 5 of the Company’s Restated Articles of Incorporation (the “Articles of 
Incorporation”) provides that the Company’s directors are divided into three classes, with the term 
of office of one class expiring each year and the directors in each class serving three-year terms. 
After considering the advantages and disadvantages of declassification, the Company’s board of 
directors (the “Board”) has determined it is in the best interests of the Company to approve 
amendments to the Articles of Incorporation to eliminate, over a period of three years, the 
classification of the Board, without affecting the unexpired terms of directors, to direct that the 
amendments to the Articles of Incorporation be submitted to the Company’s shareholders for 
adoption at the 2025 Annual Meeting of Shareholders, and to recommend that the shareholders 
vote to adopt such amendments. The Company made similar proposals in 2024, 2020 and 2013, 
which were not approved by the shareholders.

As a result, the Company will have substantially implemented the Proposal and believes the 
Proposal is excludable under Rule 14a-8(i)(10).

ANALYSIS

I. The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because the Company Has 
Substantially Implemented the Proposal

A. Rule 14a-8(i)(10) Background

Rule 14a-8(i)(l 0) permits a company to exclude a shareholder proposal if the company has already 
“substantially implemented” the proposal. The Staff has stated that the purpose of the predecessor 
provision to Rule 14a-8(i)(10) was “to avoid the possibility of shareholders having to consider 
matters which have already been favorably acted upon by management.” Exchange Act Release 
No. 12598 (July 7, 1976). The Commission later stated that a formalistic application of the rule 
requiring full implementation “defeated [the rule’s] purpose”, and then adopted a revised 
interpretation of the rule to permit the omission of proposals that had been “substantially 
implemented.” (emphasis added) Exchange Act Release No. 20091 (Aug. 16, 1983) and Exchange 
Act Release No. 40018, at n.30 (May 21, 1998).

The Staff has noted that “a determination that the company has substantially implemented the 
proposal depends upon whether [the company’s] particular policies, practices and procedures 
compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail. Mar. 28, 1991). The 
Staff has consistently taken the position that a proposal has been “substantially implemented” and 
may be excluded under Rule 14a-8(i)(10) when a company can demonstrate that it has already 
taken actions to address the underlying concerns and essential objectives of the proposal. See, e.g.,
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Best Buy Co., Inc. (avail. April 22, 2022); Eli Lilly and Co. (avail. Jan. 8, 2018); Korn/Ferry 
International (avail. July 6, 2017); NETGEAR, Inc. (avail. Mar. 31, 2015); Pfizer, Inc. (avail. Jan. 
11, 2013, recoil. Mar. 1, 2013); Exelon, Inc. (avail. Feb. 26, 2010); Hewlett-Packard Co. (avail. 
Dec. 11,2007).

The text of the Proposal makes clear that the Proposal’s essential objective is to remove the 
classified board structure contained in the Articles of Incorporation. Directly related to the facts at 
hand, the Staff has consistently concurred that a board action submitting a declassification 
amendment for shareholder approval substantially implements a shareholder declassification 
proposal, and therefore, the shareholder proposal may be excluded from the 2025 Proxy Materials 
in accordance with Rule 14a-8(i)(10). See, e.g, Kyndryl Holdings, Inc. (avail. April 22, 2024); 
Zoetis Inc. (avail. March 30, 2022); IQVIA Holdings Inc. (avail. January 20, 2022); Marathon 
Petroleum Corporation (avail. Feb. 26, 2021); Booz Allen Hamilton Holding Corporation (avail. 
Apr. 14, 2020); Hecla Mining Company (avail. Mar. 1, 2019); Eli Lilly and Company (avail. Feb. 
22, 2019); PPG Industries, Inc. (avail. Jan. 16, 2020); Costco Wholesale Corp, (avail. Nov. 16, 
2018); iRobot Corp, (avail. Feb. 9, 2018); AbbVie Inc. (avail. Dec. 22, 2016); Ryder System, Inc. 
(avail. Feb. 11, 2015); St. Jude Medical, Inc. (avail. Feb. 3, 2015); LaSalle Hotel Properties (avail. 
Feb. 27, 2014); Dun & Bradstreet Corp, (avail. Feb. 4, 2011); Baxter International Inc. (avail. 
Feb. 3, 2011); Allergan, Inc. (avail. Jan. 18, NPVy AmerisourceBergen Corporation (avail. Nov. 
15, 2010); Textron Inc. (avail. Jan. 21, 2010); Del Monte Foods Company (avail. June 3, 2009); 
Visteon Corp, (avail. Feb. 15,2007); Northrop Grumman Corp, (avail. Mar. 22,2005) (concurring 
in each case with the exclusion of a shareholder declassification proposal where the board directed 
the submission of a declassification amendment for shareholder approval).

B. The Company’s Proposal Substantially Implements the Proposal

At the 2025 Annual Meeting of Shareholders, the Board will recommend to the Company’s 
shareholders that they approve amendments to the Articles of Incorporation to declassify the Board 
(the “Amendments”), which is precisely what the Proposal seeks to accomplish. If approved by 
the Company’s shareholders as required by Missouri law, directors in office immediately 
following the 2025 Annual Meeting of Shareholders would serve out their three-year terms, but 
directors elected by shareholders after the 2025 Annual Meeting of Shareholders would be elected 
to one-year terms. Beginning at the 2026 Annual Meeting of Shareholders, all directors would be 
subject to annual election for one-year terms. This would result in a fully declassified Board by 
the 2027 Annual Meeting of Shareholders.

In accordance with the Articles of Incorporation, the Amendments will require the affirmative vote 
of at least 85% of the total voting power of all outstanding shares, whether or not present or 
represented by proxy at the 2025 Annual Meeting of Shareholders. If approved by the 
shareholders, the Amendments would become effective upon filing the Amendments with the 
Secretary of State of the State of Missouri, which the Company would file promptly following the 
2025 Annual Meeting of Shareholders. If the shareholders approve the Amendments, the Board 
will also make certain conforming changes to the Company’s bylaws.

Accordingly, the Company will “take the steps necessary” to accomplish exactly what the Proposal 
requests by recommending the Amendments for shareholder approval. Furthermore, the 
Company’s proposed approach of phasing in the declassification of the Board over a three-year
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period is explicitly allowed for under the Proposal. The Amendment would have the same effect 
as the Proposal; it would implement declassification of the Board and therefore satisfy the essential 
objective of the Proposal.

Therefore, the Board’s determination to submit the Amendments for shareholder approval 
substantially implements the Proposal’s objective, and, as such, pursuant to Rule 14a-8(i)(l0), we 
respectfully request that the Staff concur in our view that the Proposal may be excluded from the 
2025 Proxy Materials.

CONCLUSION

For the foregoing reasons, we are of the view that the Proposal will have already been substantially 
implemented by the Company. As such, on behalf of the Company, we respectfully request that 
the Staff confirm that it will not recommend enforcement action if the Company excludes the 
Proposal from its 2025 Proxy Materials in reliance on 14a-8(i)( 10).

If you have any questions, or if the Staff is unable to concur with our view without additional 
information or discussions, we respectfully request the opportunity to confer with members of the 
Staff prior to the issuance of any written response to this letter. Please do not hesitate to contact 
me at (303) 866-0238 or tyler.mark@bclplaw.com.

Very truly yours,

Tyler F. Mark

cc: Joh Sperino, Vice President and Assistant Secretary, Emerson Electric Co.
John Chevedden

Attachment
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Proposal 

(See Attached).


















