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Deere & Company 
Law Department 
One John Deere Place, Moline, IL 61265 USA 
Phone: 309-765-5161 
Fax (309) 749-0085 
Email: DaviesToddE@JohnDeere.com 

Todd E. Davies  
Corporate Secretary &  
Associate General Counsel 

BY EMAIL (shareholderproposals@sec.gov) 

October 6, 2014 

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 – 2015 Annual Meeting 
Omission of Shareholder Proposal of John Chevedden 

Ladies and Gentlemen: 

We are writing pursuant to Rule 14a-8(j) promulgated under the Securities Exchange 
Act of 1934, as amended, to request that the Staff of the Division of Corporation Finance (the 
“Staff”) of the U.S. Securities and Exchange Commission (the “Commission”) concur with 
our view that, for the reasons stated below, Deere & Company, a Delaware corporation 
(“Deere”), may exclude the shareholder proposal and supporting statement (the “Proposal”) 
submitted by John Chevedden (the “Proponent”) from the proxy materials to be distributed 
by Deere in connection with its 2015 annual meeting of shareholders (the “2015 proxy 
materials”). 

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), 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 2015 proxy materials. 

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are 
required to send companies 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. 
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I. The Proposal 

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

Resolved, Shareowners ask our board to take the steps necessary (unilaterally 
if possible) to amend our bylaws and each appropriate governing document to 
give holders in the aggregate of 20% of our outstanding common stock the 
power to call a special shareowner meeting.  This proposal does not impact 
our board’s current power to call a special meeting.  

II. Basis for Exclusion

We hereby respectfully request that the Staff concur in Deere’s view that it may 
exclude the Proposal from the 2015 proxy materials pursuant to Rule 14a-8(i)(9) because the 
Proposal directly conflicts with a proposal to be submitted by Deere at its 2015 annual 
meeting of shareholders (the “2015 Annual Meeting”).

III. Background

Deere received the Proposal via email and facsimile on September 7, 2014.  A copy 
of the Proposal is attached hereto as Exhibit A.1

IV. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(9) Because the 
Proposal Directly Conflicts with a Proposal to be Submitted by Deere at its 2015 
Annual Meeting.

Rule 14a-8(i)(9) provides that a shareholder proposal may be omitted from a proxy 
statement “[i]f the proposal directly conflicts with one of the company’s own proposals to be 
submitted to shareholders at the same meeting.”  The Commission has stated that, in order 
for this exclusion to be available, the proposals need not be “identical in scope or focus.”
Exchange Act Release No. 34-40018, n. 27 (May 21, 1998).  Rather, where a shareholder-
sponsored proposal and a company-sponsored proposal both address the same issue, e.g., the 
right to call special meetings, but include different recommendations or provide different 
terms, e.g., an ownership threshold of 20% versus an ownership threshold of 25%, the two 
proposals would present alternative and conflicting decisions for shareholders and submitting 
both proposals to a shareholder vote could lead to inconsistent and ambiguous results. 

1  In accordance with Rule 14a-8(f)(1), on September 8, 2014, Deere sent a letter to the Proponent requesting
a written statement from the record owner of the Proponent’s shares verifying that the Proponent had 
beneficially owned the requisite number of shares of Deere common stock continuously for at least one 
year as of the date that the Proposal was submitted.  On September 9, 2014, Deere received a copy of a 
letter, dated September 9, 2014, from Fidelity Investments verifying the requisite stock ownership. 
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Currently, Deere does not have a provision in its Certificate of Incorporation or 
Bylaws that permits shareholders to call a special meeting.  Deere intends to submit a 
proposal (the “Deere Proposal”) to shareholders for approval at the 2015 Annual Meeting to 
amend Deere’s Bylaws to permit shareholders holding at least 25% of Deere’s outstanding 
common stock to call special meetings.  The Proposal addresses the same issue as the Deere 
Proposal, but recommends that the right apply to shareholders holding 20% of Deere’s 
outstanding common stock as opposed to 25%.  As a result, the Proposal directly conflicts 
with the Deere Proposal and submitting both the Proposal and the Deere Proposal to 
shareholders would likely result in inconsistent and ambiguous results. 

The Staff has consistently and recently granted no-action relief under Rule 14a-8(i)(9) 
where a shareholder-sponsored special meeting proposal contained an ownership threshold 
that differed from a company-sponsored special meeting proposal.  See, e.g., United Natural 
Foods, Inc. (Sept. 10, 2014) (shareholder proposal to adopt a 15% special meeting right 
conflicted with a company proposal to adopt a 25% special meeting right); Aetna Inc. (Mar. 
14, 2014) (same); Yahoo! Inc. (Mar. 6, 2014) (same); CF Industries Holdings, Inc. (Feb. 19, 
2014) (same); Quest Diagnostics Inc. (Feb. 19, 2014) (same); Con-way Inc. (Jan. 22, 2014) 
(same); Kansas City Southern (Jan. 22, 2014) (same); Dover Corp. (Dec. 5, 2013) 
(shareholder proposal to adopt a 10% special meeting right conflicted with a company 
proposal to adopt a 25% special meeting right); AmerisourceBergen Corp. (Nov. 8, 2013) 
(same); The Walt Disney Co. (Nov. 6, 2013) (same); United Continental Holdings, Inc. (Feb. 
14, 2013) (same); Advance Auto Parts, Inc. (Feb. 8, 2013) (same); Baxter International Inc.
(Jan. 11, 2013) (same); O’Reilly Automotive, Inc. (Jan. 11, 2013) (same); The Coca-Cola Co.
(Dec. 21, 2012) (same); Verisign, Inc. (Feb. 24, 2014) (shareholder proposal to adopt a 15% 
special meeting right conflicted with a company proposal to adopt a 35% special meeting 
right); The Western Union Co. (Feb. 14, 2013) (shareholder proposal to adopt a 10% special 
meeting right conflicted with a company proposal to adopt a 20% special meeting right); 
Norfolk Southern Corp. (Jan. 11, 2013) (same).   

The facts in the present case are substantially identical to the facts in the foregoing 
no-action letters.  Specifically, the Proposal seeks a bylaw amendment to permit shareholders 
holding at least 20% of the outstanding capital stock of the Company to call special meetings 
whereas the Deere Proposal seeks a bylaw amendment to permit shareholders holding at least 
25% of Deere’s outstanding common stock to call special meetings.  Because of this conflict 
between the Deere Proposal and the Proposal, inclusion of both proposals in the 2015 proxy 
materials would present alternative and conflicting decisions for Deere’s shareholders and 
would create the potential for inconsistent and ambiguous results if both proposals were 
approved.
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V. Conclusion 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if Deere excludes the Proposal from its 2015 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) 765-5161. 

Enclosures 

cc: John Chevedden 

Very truly yours, 

~6Jf~ 
Corporate Secretary and 
Associate General Counsel 
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Mr. Gregory R. Noe 
Corporate Secretary 
Deere & Company (DE) 
One John Deere Place 
Moline, IL 61265 
PH: 309-765-5467 
FX: 309-749-0085 
FX: 309-765-5892 

Dear Mr. Noe, 

.JOHN CI;IEVEODEN 

PAGE 01/03 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of 
our company. This Rule 14a-8 proposal is intended as a low-cost method to improve compnay 
perfommnce. This proposal is for the next alJJJual. shareholder meeting. Rule I 4a-8 requirements 
are intended to be met including the continuous ownership of the required stock value until after 
the date of the respective shareholder meeting and presentation of the proposal at the annual 
meeting. This submitted format, with the shareholder-supplied emphasis, is intended to be used 
for definitive proxy publication. · 

Your consideration and the consideration of the Board of Directors is appreciated in support of 
the long-term performance of our company. Please acknowledge receipt of this proposal by 
email to 

Sincerely, 

~· 
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[DE: Rule l4a-8 Proposal, September 7, 2013] 
4*- Special Shareowner Meetings 

Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) to 
amend our bylaws and each appropriate governing document to give holders in the aggregate of 
20% of our outstanding common stock the power to call a special shareowner meeting. This 
proposal does not impact our board's current power to call a special meeting. 

Special meetings allow shareowners to vote on imp011ant matters, such as electing new directors 
that can arise between annual meetings. Shareowner input on the timing of shareowner meetings 
is especially important when events unfold quickly and issues may become moot by the next 
annual meeting. This proposal topic won more than 70% support at Edwards Lifesciences and 
SunEdison in 2013. 

An added incentive to vote for this proposal is Deere's clearly improvable corporate governance 
and performance as summarized in 2014: 

Deere shareholders also did not have the right to act by written consent and the interests of 
shareholders were not protected by an independent board chairman. GMI Ratings, an 
independent investment research fiml, gave our board a "D." Director Dipak Jain was negatively 
flagged by GMl due to his directorship at Hartmarx Corporation when Hartmarx went bankrupt. 
This was compounded by Mr. Jain being assigned to our audit committee in spite of his potential 
over-commitment with seats on the boards of 4 large compau_ies. 

Richard Myers was also potentially over-committed with directorships at 4 large companies. 
Vance Coffman was negatively flagged for his service on the Bristol-Myers Squibb audit 
committee when Bristol-Myers settled a SEC suit alleging substantial accounting fraud. 
Alarmingly negatively flagged directors occupied 6 seats on our board committees. 

Samuel Allen had $13 million in Total Realized Pay in 2013. GMI also said there were multiple 
related party transactions and other potential conflicts of interest involving Deere's boar·d or 
senior managers that should be reviewed in greater depth. Such practices can raise concems 
regarding potential self-dealing or abuse. 

Returning to the core topic of this proposal from the context of our clearly improvable corporate 
governance, please vote to protect shareholder value: 

Special Shareowner Meetings- Proposal 4* 
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Notes: 
John Chevedden, sponsored this 
proposal. 

Please note that the title of the proposal is part of the proposal. 

*Number to be assigned by the company_ 
Asterisk to be removed for publication. 

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 
2004 including (emphasis added): 

Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-
8(1)(3) in the following circumstances: 

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or misleading, 
may be disputed or countered; 
• the company objects to factual assertions because those asse1tions may be interpreted by 
shareholders in a manner that is unfavorable to the company, its directors, or its officers; 
and/or 
• the company objects to statements because they represent the opinion of the shareholder 
proponent or a referenced source, but the statements are not identified specifically as 
such. 

We believe that it is appropriate under rule 14a-8for companies to address t!tese objections 
in their statements of oppo#til)n. 

See also: Sun Microsystems, Inc. (July 21, 2005). 
Stock will be held until after the ammalmeeting and the proposal will be presented at the armual 
meeting. Please acknowledge this proposal promptly by email 
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