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Re Deere Company

Incoming letter dated September 2011

Dear Mr Noe
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This is in response to your letter dated September 16 2011 concerning the

shareholder proposal submitted to Deere by Gary Stolley We also have received

letter on the proponents behalf dated September 26 2011 Copies of all of the

correspondence on which this response is based will be made available on our website at

For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc William Zessar

Sincerely

Jonathan Ingram

Deputy Chief Counsel

OSMA 0MB Memorandum MO716



November 16 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Deere Company

Incoming letter dated September 16 2011

The proposal relates to special meetings

There appears to be some basis for your view that Deere may exclude the

proposal under rule 14a-8f We note that the proponent appears to have failed to

supply within 14 days of receipt of Deeres request documentary support sufficiently

evidencing that he satisfied the minimum ownership requirement for the one-year period

required by rule 14a-8b Specifically the written statement from the record holder

verified that the proponent had continuously held the securities for period of one year as

of June 13 2011 However the proposal was submitted after June 13 2011

Accordingly we will not recommend enforcement action to the Commission if Deere

omits the proposal from its proxy materials in reliance on rules 14a-8b and 14a-8f In

reaching this position we have not found it necessary to address the alternative basis for

omission upon which Deere relies

Sincerely

Carmen Moncada-Terry

Special Counsel



DIViSION OF CORPORATiON FiNANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PRQPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240.14a-81 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 particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs infOrmal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinationsreached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of a.company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

materiaL



RECFIV
William Zessar

20110C1-L AMIO32
FISMA 0MB Memorandum M07- 15

OFFICE OF CHIEF COUHSFi
CORPORATION FINAHCI

BY EMAft shareholderproposals@sec.gov

September 26 2011

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Deere Company Request In Regard To Shareholder Proposals

am responding to Deere Companys Deere letter of September 16 2011 for myself Mr Stolley Mr

Yates and Mr Grooms

Some of us submitted stockholder proposals to Deere for the 2009 and 2010 annual meetings Each

proposal submission included broker letter that was dated prior to the date of the submission As an

example see my letter of May 2009 to Deere and my broker letter dated April 30 2009 which are

endosed In regard to those proposal submissions Deere did not claim as it does now that we violated

an SEC Rule Deere allowed our proposals to be voted on by stockholders in 2009 and 2010 even though

the broker letters were dated earlier than our proposal submissions

You will see from reading Deeres letter of September 16 2011 and my letter to Mr Noe dated July 12

2011 marked Exhibit that we thought that Deere was claiming that it had not received our broker

letters not that the letters were inadequate If Deere now wants to rely on the SEC Rule to exclude our

proposals it should have told us that it had changed its position in regard to proof of stock ownership by

broker letter Deere did not tell us Instead Deere allowed us to be misled by its silence

In light of Deeres prior policy of accepting broker letter dated earlier than the submission date of the

proposal we ask that the SEC deny Deeres request to exclude our proposals because our broker letters

are dated earlier than the date our proposals were submitted

The proposals other than mine are identical or substantially the same as proposals that have frequently

been submitted for approval of stockholders of corporations other than Deere Either the SEC has

previously ruled that those proposals are not vague or indefinite or other corporations have conduded

there is no merit to such claim Corporations usually oppose stockholder proposals and will contest

them before the SEC when they think there is basis for doing so In regard to the last sentence of Mr

Stolleys proposal reference to applicable law is often set forth in legal documents Applicable law

applies even if proposal does not say anything about applicable law There is nothing vague about

the last sentence



Enclosures

cc Gregory Noe

Very truly yours

Williary2essar



William Zessar

FISMA 0MB Memorandum M-07-16

May 2009

Corporate Secretary

Deere Company
One John Deere Place

Moline Illinois 61265

Re Stockholder Proposal

Dear Sir/Madam

Enclosed is my stockholder proposal for the 2010 annual meeting to

be held on February 24 2010 request that my proposal be included

in the proxy statement for that meeting pursuant to SEC Rule 14a-8

If am unabJe to attend the meeting appoint JOh JFJSdQS4B Memorandum M-07-16

FISMA 0MB Memorandum M-o7-16 as my representative for all

purposes in regard to my stockholder proposal Mr Yates is

stockholder of Deere Company

have enclosed proof of my ownership of stock in Deere Company
intend to hold the shares through the annual meeting next year

Sincerely



FideIiIy

April 30 2009

William Zessar

William lJJayek Zessar Trust

FISMA 0MB Memorandum M-07-16

Dear Mr Zessar

Thank you tbr your inauiri into the holding of the position Deere Company DE iii your Fidelity accounts ending

FISMA 0MB Memorandum M-07-1the detail prvidcd below the client has held at least 100 shares in these

accounts for the past year

Account Number Date Action Share Amount Total Shares

FISMA 0MB Memorandum M-07-16 431JJJ Received 447.000 447.00

5-1-00 Div Re-invest 2.406 449.406

5-25-05 Sell 349.000 100.406

12-4-07 Stock Split 100.406 200.812

FISMA 0MB Memorandum M-07-16 Direct Rollover 252.000 252.00

2-20-Cl Transtbr Out 252.000 0.000

Shares transferred to Fidelity Memorandum M-07-16

FISMA 0MB Memorandum M-07-16 .2Q4t Transfer In 252.000 252.000

5-25-05 Sell 152.000 100.000

12-4-07 Stock Split
100.000 200.000

Mr Zessa hope you find this information helpful If you have any questions regarding this issue please contact me

at 800-800-6890 Press when asked if this calf is response to letter or phone call press to reach an individual

extensior when prompted enter my digit extension 27391 can be reached Monday through Friday from 900 am to

530 pm ET For any other issues or general inquiries regarding your account please contact your Private Client Group

team 259 at 800-544-5704 lbr assistance

Sincerely

Ii 10

SQ-
Glen Lesnett

Client Service Specialist

Our File W008755-3OAPRQ9

c.stdv iIwq rny be prvioed by atori FnjrciI Ses ..C

or deiity Brokerç1e Serices ILC Merrbers ci NY5E SIPC

SI Srr Strar Sm hed RI C297



___ JOHN DEERE
One John Deere Plate MoIrn IL 61265 USA

Phone 309-76-5467

Fax 35 749-0085 or 309 7655892

Email Nire8oRJohnDeencom

Gregoay No
CoporaIe Secrctiuy

Assoetale General Counsel

BY EMAEL sharehoiderproposalssec.gov

September 16 201

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Deere Company 2012 Annual Meeting

Omission of Shareholder Proposal of Gar Stolley

Ladies and Gentlemen

We are writing pursuant to Rule 4a-8j promulgated under the Securities Exchange

Act of 1934 as amended to request that the ctaff of the Di ision of Corporation Finance the

Staff of the Securities and Exchange Commission the Commission concur with our

view that for the reasons stated below Deere Company Delaware corporation

Deere may exclude the shareholder proposal and supporting statement the Proposal

submitted by Gary Stolley the Proponent from the proxy materials to be distributed by

Deere in connection with its 2012 annual meeting of shareholders the 2012 proxy

materials

In accordance with Section of Staff Legal Bulletin No 14D November 2008

St 14D we are ernailrng this letter and Its attachments to the Staff at

shareholderpropoalssec gov In accordanCe with Rule l4a-8j we are simultaneously

sending copy of this letter and its attachments to the Proponent as notice of Deeres intent

to omit the Proposal from the 2012 proxy materials

Rule 14a-8k and Stction of SLB 14D provide that shareholder proponents are

required to send companies copy of any correspondence that the shareholder proponent

elects to submit to the Corn.rnssion 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 copy of that correspondence should concunenily be

furnished to the undersigned



Office of Chief Counsel

September 16 2011
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The Proposal

The text of the Proposal is copied below

RESOLVED that the stockholders request that the Board of Directors take the

necessary action to amend the company bylaws and each appropriate

governing document to give stockholders of at least 10% of the outstanding

common shares of the company or the lowest percentage allowed by

applicable law above 10 percent the power to call special shareholders

meeting This includes stockholders combining their holdings to equal the 10

percent requirement Any exception or exclusion to the extent permitted by

applicable law that applies to stockholders should apply to the Chairman

and/or the Board of Directors

IL Bases for Exclusion

We hereby respectfihliy request that the Staff concur in Deeres view thatit may
exclude the Proposal from the 2012 proxy materials pursuant to

Rule 14a-8bI and Rule 14a-8f1 because the Proponent has failed to

provide proof of the requisite stock ownership after receiving notice of such

deficiency and

Rule 4a-Si3 because the Proposal and in particular the last sentence of

the Proposal is so vague and indefinite that it is materially false and

misleading

Ill Background

Deere received the Proposal on June 24 2011 accompanied by cover letter from the

Proponent dated June 23 2011 The Proposal was mailed to Deere along with three other

shareholder proposals submitted by other proponents in single cir elope sent by William

Zessar with postmark dated June 23 2011 the Zessar Letter The Zessar Mailing also

included letter from Edward Jones Investments dated June 13 2011 the Broker Letter

stating that Gary Stoiley owns 100 shares of John Deere Company common stock This

stock has been owned by Gary Stolley for longer than one year copy of the Proposal the

Proponents cover letter and the Broker Letter are attached hereto as Exhibit

After confirming that the Proponent was not shareholder of record in accordance

with Rule 14a-8fl1 on June 30 2011 Deere sent letter to the Proponent sta Federal

Express the Firsi Deficiency Letter requesting written statement from the record owner

of the Proponents shares wrifying that the Proponent had beneficially owned the requisite



Office of Chief Counsel

September 16 201
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number of shares of Deere stock continuously for at least one year as of the date of

submission of the Proposal The First Deficiency Letter also advised the Proponent that such

written statement had to be submitted to Deere within 14 days of the Proponents receipt of

such letter As suggested in Section 0.3 of Staff Legal BulietinNo 14 July 13 2001

SLB 14 relating to eligibility and procedural issues the First Deficiency Letter included

copy of R.uie 14a- Deere obtained delivery confirmation from Federal Express that the

First Deficiency Letter was delivered to the Proponent on July 2011 copy of the First

Deficiency Letter is attached hereto as Exhibit

On July 2011 Deere received an email from Mr Zessar indicating that broker

letters had been enclosed in the Zessar Mailing with respect to each of the proposals included

therein Deere also received letter from Mr Zessar dated July 2011 contaimng among
other things duplicate copies of the Proposal and the Broker Letter On July 2011 Deere

reLelved an email from Mr Zessar mdicating that duplicate copy of the Broker Letter was

mailed on July 2011 Copies of Mr Zessars July email July letter and July email

are attached hereto as Exhibit

On July 2011 Deere sent letter to the Proponent copy of which is attached

hereto as Exhibit requesting that the Proponent confirm whether Mr Zessar was

authorized to communicate and act on the Proponents behalf Deere received letter from

the Proponent dated July 2011 copy of which is attached hereto as Exhibit stating

that he had authorized Mr Zessar to communicate and act on his behalf concerning the

Proposal

On July 201 Deere sent another letter to the Proponent the Second Deficiency

Letter without any legal obligation to do so in order to confirm receipt ot ..orrespondence

from Mr Zessar and to reiterate that the information requested in the First Deficiency Letter

must be transmitted to Deere within 14 days of the Proponents receipt of the First

Deficiency Letter The Second Deficiency Letter included copy of the First Deficiency

Letter copy of the Second Deficiency Letter is attached hereto as Exhibit

On July ii2011 Deere received an email from Mr Zessar that referenced the

Second Deficiency Letter and the broker letters but did not attach any other evidence of the

Proponents requisite ownership of Deere stock Deere then received letter from Mr
Zessar dated July 12 2011 which again referred Deere to the previously submitted broker

letters Copies of Mr Zessafs July ii email and July 12 letter are attached hereto as Exhibit

Deere did not receive any further correspondence from the Proponent by the close of

the 14-day response period
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IV The Proposal May be Excluded Pursuant to Rule i4a-8f1 Because the

Proponent Failed to Supply Documentary Support Evidencing Satisfaction of

the Continuous Ownership Requirements of Rule 14a-8bl

Rule i4a-8bl provides that in order to be eligible to submit proposal

shareholder must have continuously held at least $2000 in market value or 1% of the

companys securities entitled to be voted on the proposal for at leastone year by the date the

proposal is submitted and must continue to hold those seuirities through the date of the

meeting If the proponent is not registered holder he or she must provide proof of

beneficial ownership of the securities Under Rule 14a-8f1 company may exclude

shareholder proposal if the proponent fails to provide evidence that it meets the eligibility

requirements of Rule 14a-8b provided that the company timely notifies the proponent of

the deficiency and the proponent fails to correct the deficiency within the required time

The Broker Letter fails to satisfy the requirements of Rule 14a-8b Pursuant to the

rule the Proponent is required to submit written statement from the record holder of the

Proponents shares verifying the Proponents continuous ownership of at ieast $2000 of

Deere shares from June 23 2010 one year prior to the date of submission through June 23
2011 the date of submission The Broker Letter does not make any such statement

Instead the Broker Letter states the Proponents ownership as of June 13 201110 days

before the date of the submission and that such shares have been held for over one year as of

that date These statements do not provide the proper ownership information required under

Rule 4a-8b Specifically the Broker Letter does not provide evidence of the Proponent

continuous ownership of Deere shares for the one-year period ending June 23 2011 the date

on which its Proposal was submitted

in Section of SLB 14 the Stall illustrates the requirement for specific

verification of continuous ownership with the following example

If shareholder submits his or her proposal to the company on June

does statement from the record holder verifying that the shareholder

owned the securities continuously for one year as of May 30 of the same

year demonstrate sufficiently continuous ownership of the securities as of

the time he or she submitted the proposal

No shareholder must submit proof from the record holder that the

shareholder continuously owned the securities for period of one year as of

the time the shareholder submits the proposal

As in the example above the Broker Letter confirms that the Proponent owned the

requisite number of Deere shares on date June 13 2011 that was earlier than the date of

the Proponents submission of the Proposal June 23 201 and fails to demonstrate
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continuous ownership of the shares for period of one year as of the time the Proponent

submitted the Proposal

The Staff has consistently taken the position that if proponent does not provide

documentary support sufficiently evidencing that it has satisfied the continuous ownership

requirement for the one-year period specified by Rule 4a-8b the proposal may be

excluded under Rule 14a-8f See e.g Verizon Communications Inc January 122011

concurring with the exclusion of shareholder proposal where the proposal was submitted

November 17 2010 and the record holders one-year verification was as of November 16

2010 ATT Inc December 16 2010 concurring with the exclusion of co-proponent

where the proposal was submitted November 10 2010 and the record holders one-year

verification was as of October 31 2010 General Electric Co October 2010 concurring

with the exclusion of shareholder proposal where the proposal was submitted June 22 2010

and the record holders one-year verification was as of June 16 2010 Hewlett-Packard Co

July 28 2010 concurring with the exclusion of shareholder proposal where the proposal

was submitted June 2010 and the record holders one-year verification was as of May 28

2010 Intl Business Machines Corp December 72007 concumng with the exclusion of

shareholder proposal where the proposal was submitted October 19 2007 and the record

holders one-year verification was as of October 15 2007 mt Business Machines Corp

November 16 2006 concumng with the exclusion of shareholder proposal where the

proposal was submitted October 2006 and the record holders one-year verification was as

of October 2006 and Wal-Mari Stores Inc February 20.05 concurring with the

exclusion of shareholder proposal where the proposal was submitted December 2004 and

the record holders one-year verification was as of November 22 2004

Any further verification the Proponent might now submit would be untimely under

the Commissions rules Therefore Deere believes that the Proposal is excludable pursuant

to Rule 4a-8f because the Proponent failed to remedy the eligibility deficiency on timely

basis after notification by Deere

The Proposal May be Excluded Pursuant to Rule 14a-8i3 Because it is Vague
and indefinite in Violation of Rule 14a-9

Under Rule 14a-8i3 shareholder proposal may be excluded from companys

proxy materials if the proposal or supporting statement is contrary to any of the

Commissions proxy rules including Rule 14a-9 which prohibits materially false or

misleading statements in company proxy materials The Staff has recognized that

proposal may be excluded pursuant to Rule 14a-8i3 if the resolution contained in the

proposal is so inherently vague or indefinite that neither the stockholders voting on the

proposal nor the company in implementing the proposal if adopted would be able to

determine with any reasonable certainty exactly hat actions or measures the proposal
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requires Staff Legal Bulletin No 143 September 15 2004 Deere believes that the

Proposal may be excluded from its proxy materials because the Proposal and in particular

the last sentence of the Proposal is so inherently vague and indefmite that Deere and its

shareholders could not with reasonable certainty determine what actions the Proposal would

require
if implemented

The last sentence of the Proposal reads Any exception or exclusion to the extent

permitted by applicable law that applies to stockholders should apply to the Chairman and/or

the Board of Directors This sentence is ambiguous and subject to at least two reasonable

interpretations First read literally the sentence would require that any exception or

exclusion applicable to stockholders whether or not relating to special meetings should

apply to Deeres Chairman and/or Board of Directors This could refer to for example the

right to nominate directors or the right to inspect the books and records of the company

Alternatively the sentence could be interpreted to require Deere to impose the same 10%

stock ownership requirement on Deeres Chairman and Board of Directors with respect to

their right to call special meetings Due to the failure to specify the scope of the exception

or exclusion provision the Proposal is subject to multiple interpretations and any action

ultimately taken by Deere to implement the Proposal if adopted could be significantly

different from what the Proponent intended

The Staff has consistently found that proposals that are subject to multiple

interpretations are excludable under Rule 4a-8i3 See The Boeing Co March

20.11 concurring with the exclusion of proposal regarding executive compensation where

the term executive pay rights was not sufficiently defined and thus subject to multiple

reasonable interpretations Alaska Air Group Inc January 20 2011 excluding an identical

proposal The Alfrtate Corp January 18 2011 excluding an identical proposal Motorola

Inc anuary 12 2011 excluding an identical proposal Bank ofAmerica orp February

22 2010 concurring with the exclusion of proposal calling for the creation of board

committee on US Economic Security where the proposal employed vague and indefinite

terms and phrases that could have multiple meanings leavmg unanswered questions for the

proposed Board Committee the Corporation and its stockholders and Exelon Corp

December 18 2009 eoncurnng with the exclusion of proposal requesting that monies

donated by Exelon be recovered and returned to its customers and shareholders where the

proposal does not sufficiently identify how the funds if recovered should be divided among

customers and shareholders

Similarly General Electric Co January 26 2009 the Staff permitted the

company to exclude proposal on the right to call special meetings under Rule 14a-8i3
because the proposal was subject to multiple interpretations

and therefore impermissibly

vague and indefinite The proposal in General Electric included the following sentence

This includes that such bylaw and/or charter text will not have any exception or exclusion
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conditions to the fullest extent permitted by state law applying to shareholders and

meanwhile not apply to management and/or the board In its request for no-action relief the

company argued that this sentence was subject to at least two reasonable interpretations the

first being that the proposal would exclude members of management or the board from being

among the 10% of shareholders with the right to call special meetings and the second being

that the proposal would impose the same 10% stock ownership condition to the companys

board of directors

The Proposal here as the same defect as the proposal in General Electric As

discussed above the last sentence could be interpreted to refer to any number of exception

or exclusion conditions that apply to stockholders or it could be interpreted to refer only to

the right to call special meetings As result of such ambiguity any action ultimately taken

by the upon implementation the proposal could be significantly different

from the actions envisioned by shareholders voting on the proposal Pu qua Industries Inc

March 12 1991

Although the Staff has not permitted exclusion under Rule 14a-8i3 with respectto

certain special meeting proposals in the past the instant Proposal is distinguishable from

such prior proposals because the instant Proposal fails to speci1 that the exception or

exclusion clause refers to the bylaw or charter amendment with respect to the right to call

special meetings For example in Amazon.com Inc March 17 2011 the proposal

language read as follows such bylaw and/or charter text will not have any exclusionary or

prohibitive language to the fullest extent permitted by law in regard to calling special

meeting that apply only to shareholders but not to management and/or the board emphasis

added The exception or exclusion clause in this proposal makes clear that the exception

or exclusion refers only to the right to call special meeting See also Bank ofAmerica

Corp March 2010 not permitting exclusion of proposal to give holders of 10% of the

corporations shares the right to call special meeting where the proposal included

requirement that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent permitted by state law that apply only to shareholders but

not to management and/or the board emphasis added The Boeing Co January27 2010

not permitting exclusion of proposal with the same language Bank ofAmerica Corp

February 2009 not permitting exclusion of proposal with the same language In

contrast the last sentence of the Proposal omits any reference to either the requested bylaw

amendment or the rights intended to be the subject of the exception or exclusion condition

Because neither Deere nor ifthe Proposal were to be included in Deeres proxy

materials its shareholders would be able to determine with any reasonable certainty exactly

what actions or measures the Proposal would require if adopted Deere believes that the

Proposal is vague and indefinite in violation of Rule 4a-9 and therefore may be excluded

from Deeres proxy materials pursuant to Rule .1 4a-8i3
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V.L 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 2012 proxy materials Should the

Staff disagree with the conclusions set forth in this letter or should any additional

information be desired in support of Deeres 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 309 765-5467

Finally we note that the board directors of Deere expects to continue to consider

the rights of Deere shareholders to call special meeting We will notify the Staff if the

board of directors takes action relevant to the exclusion of the Proposal under Rule 14a-8

Very truly yours

/J
Gregory Noe

Corporate Secretary and

Associate General Counsel

Enclosures

cc Gary Stolley



EXHIBIT

Gary Stolley

FISMA 0MB Memorandum M-07-16

une 23 2011

Corporate Secretary

Deere Company
One John Deere Place

Moline Illinois 61265

Re Stockholder Proposal

Dear Sir/Madam

Enclosed is my stockholder proposal for the 2012 annual meeting to

be held on February 29 2012 request that my proposal be included

in the proxy statement for that meeting pursuant to SEC Rule 14a-8

If am unable to attend the meeting appoint Thomas Yates

FISMA 0MB Memorandum M-07-16 or Tommy LeRIIB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16 as my representative for

all purposes in regard to my stockholder proposal Both are

stockholders of Deere Company

have enclosed proof of my ownership of stock in Deere Company
intend to hold the shares through the annual meeting next year

Sincerely

/5/ Gary Stolley

Gary Stolley



EXHIBIT

Dane1 M.flmrnons 5515 Jersey Ridge Road Suic

Finan1a1 Advisor Davenport IA 52807

danieiiimrnonsedwardjones.com Bua 5634415655

Fx 8882598 177

wwwdwardjones.corn

EdwardJones
KING SENSE OF $VESflNG

June 13 2011

Gary Stolley

FISMA 0MB Memorandum M-07-16

Dear Gary

leres some information relating 10 your investment Please review it

As you requested

No action is needed on your part Please call if you have questions

Please call us feel we should discuss this

Enclosed is important account information Please check it for aocurac sign and return it in the enclosed

envelope

For your inlormation

will call you shority to discuss

Sincerely

Daniel Timmons

Financial Advisor

Enc Documents



EXHIBIT

06/13/2011

To whom it may concern

This letter is to certify that Gary Stolley owns 1.00 shares of John Deere

company common stock This stock has been owned by Gary Stolley for longer

than one year

Dan Timmcns
Financial Advisor
Edward Jcnes Investments
5515 Jersey Ridge Rd

Davenport Iowa .52807

563-441-5655 or 1-888-259-8177



EXHIBIT

STOCKHOLDER PROPOSAL

RESOLVED that the stockholders request that the Board of Directors take

the necessary action to amend the company bylaws and each appropriate

governing document to give stockholders of at least 10% of the outstanding

common shares of the company or the lowest percentage allowed by

applicable law above 10 percent the power to call special shareholders

meeting This includes stockholders combining their holdings to equal the 10

percent requirement Any exception or exclusion to the extent permitted by

applicable law that applies to stockholders should apply to the Chairman

and/or the Board of Directors

SUPPORTING STATEMENT

The bylaws of the company provide that special meetings of stockholders

can be called by the Chairman or the Board of Directors This proposal does

not prevent them from calling special meetings However the bylaws fail to

give the authority to call special meetings to the owners of the company the

stockholders

1SS the corporate governance watchdog is in favor ofstockholders having

the right to call special meetings 2011 U.S Proxy Voting Guidelines ISS

has more than 1700 clients

ISS in its 2011 report on Deere stated that it was concerned that stockholders

do not have the right to call special meetings

The California Public Retirement System CALPERS supports giving

stockholders the right to call special meetings CALPERS has assets of more

than $235 billion as of June 12011

ISS in its 2009 2010 and 2011 reports on Deere noted several negative

governance factors In the 201 report JSS expressed concern that there is no

disclosure of mandatory holding periods for stock option giants for

ee..utives and the chairman of the board is an insider



EXHIBIT

Stockholders should have the right to call special meeting to discuss these

and other issues

Similar proposals have been approved by stockholders of Motorola CVS
Sprint Safeway Nextel R.R Donnelley and Caremark

Please vote in favor of this proposal

Submitted by Gary Stolley



EXHIBIT

JOHN DEERE
One John Deere Pta Mone 61265 tJSP

Phone 3O9.765.5467

Fax O9 749CQ85 or %9 765-5892

Emaii NoeQreoryRohnDeereeom

Gregory No
Corporate Sacortary

BY FEDERAL EXPRESS Assoaate General Counsel

June30 2011

Gary Stolley

FISMA 0MB Memorandum M-07-16

RE Notice of Deficiency

Dear Mr Stotley

am writing to acknowl edge receipt on June 24 2011 of your shareholder proposal the Proposar
submitted to Deere Company pursuant to Rule 14a-8 under the Securities Exchange Act of 1934

as amended for inclusion in Deeres proxy materials for the 2012 Annual Meeting of Stockholders

the Annuaf Meeting Under the proxy rules of the Securities and Exchange Commission the

SEC in order to be eligible to submit proposal for the Annual Meeting proponent must have

continuously held at feast $2 000 in market value of Deere common stock for at least one year prior

to the date that the proposal is submitted In addition the proponent must continue to hold at feast

this amount of stock through the date of the Annual Meeting For your reference copy of Rule 14a-

is attached to this letter as Exhibit

Our records indicate that you are not registered holder of Deere common stock Please provide

written staement from the record holder of your shares verifying that at the time you submitted the

Proposal jou had beneficially held the requisite number of shares of Deere common stock

continuously for at least one year For additional information regarding the acceptable methods of

proving your ownership of the minimum number of shares of Deere common stock please see Rule

14a8b2 in Exhibit The SEC rules require that the documentation be postmarked or transmitted

electronically to us no later than 14 calendar days from the date you receive this letter

Once we receive this documentation we will be In position to determine whether the Proposal is

eligible for inclusion in the proxy materials for the Annual Meeting Deere reserves the right to seek

relief from the SEC as appropriate

Very truly yours

Gregory Noe

Corporate Secretary and

Associate General Counsel

Enclosure
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Rule 14a8 -- Proposals of Security Holders

This section addresses when company must include shareholders proposal in its proxy statement arid identify the

proposal in its form of proxy when the company holds an annual or special meeting of shareholders In summary in

order to have your shareholder proposal included on companys proxy card and included along with any supporting

statement in its proxy statement you must be eligible and follow certain procedures Under few specific

circumstances the company is permitted to exclude your proposal but only after submitting its reasons to the

Commission We structured this section In question-and- answer format so that it is easier to understand The

rererences to you are to shareholder seeking to submit the proposal

Question What is proposal shareholder proposal is your recommendation or requirement that the

company and/or its board of directors take action which you intend to present at meeting of the companys

shareholders Your proposal should state as clearly as possible the course of action that you believe the

company should follow If your proposal is placed on the companys proxy card the company must also provide

in the form of proxy means for shareholders to specify by boxes choice between approval or disapproval or

abstention Unless otherwise indicated the word proposar as used in this section refers both to your proposal

and to your corresponding statement in support of your proposal if any

Question Who is eligible to submit proposal and how do demonstrate to the company that am eligible

In order to be eligible to submit proposal you must have continuously held at least $2000 in market

value or 1% of the companys securities entitled to voted on the proposal at the meeting for at least

one year by the date you submit the proposal You must continue to hold those securities through the

date of the meeting

If you are the registered holder of your securities which means that your name appears in the companys

records as shareholder the company can venfy your eligibility on its own although you will still have to

provide the company with written statement that you intend to continue to hold the securities through

the date of the meeting of shareholders However If like many shareholders you are not registered

holder the company likely does riot know that you are shareholder or how many shares you own In

this case at the time you submit your proposal you must prove your eligibility to the company in one of

two ways

The first way is to submit to the company written statement from the record holder of your

securities usually broker or bdrik verifying that at the time you submitted your proposal you

continuously held the securities for at least one year You must also include your own written

statement that you intend to continue to hold the securities through the date of the meeting of

shareholders or

ii The second way to prove ownership applies only if you have filed

and/or or amendments to those documents or updated forms reflecting

your ownership of the shares as of or before the date on which the one-year eligibilty period

begins if you have filed one of these documents with the SEC you may demonstrate your

eligibility by submitting to the company

copy of the schedule and/or form and any subsequent amendments reporting change in

your ownership level

Your written statement that you continuously held the required number of shares for the

one-year period as of the date of the statement and
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Your written statement that you intend to continue ownerslup of the shares through the date

of the companys annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than one proposal to

company for particular shareholders meeting

Question How long can my proposal be The proposal Including any accompanying supporting statement

may not exceed 500 words

Question what is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you can in most cases find the

deadline in last years proxy statement However if the company did not hold an annual meeting last

year or has changed the date of its meeting for this year more than 30 days from last years meeting

you can usually find the deadline in one of the companys quarterly reports on or in

shareholder reports of investment companies under of this chapter of the Investment

Company Act of 1940 In order to avoid controversy shareholders should submit their proposals by

means lncluding electronic means that permit them to prove the date of delivery

The deadline is calculated in the following manner If the proposal is submitted for regularly scheduled

annual meeting The proposal must be received at the companys principal executive offices not less than

120 calendar days before the date of the compans proxy statement released to shareholders in

connection wfth the previous years annual meeting However if the company did not hold an annual

meeting the previous year or if the date of this years annual meeting has been changed by more than

30 days from the date of the previous years meeting then the deadline is reasonable time before the

company begins to print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly scheduled

annual meeting the deadline is reasonable time before the company begins to print and send its proxy

materials

Question What if faD to follow one of the
eligibility or procedural re9uirements explained in answers to

Questions through of this section

The company may exclude your proposal but Only after It has notified you of the problem and you have

failed adequately to correct it Within 14 calendar days of receiving your proposal the company must

notify you in writing of any procedural or eligibility deficiencies as well as of the time frame for your

response Your response must be postmarked or transmitted electronically no later than 14 days from

the date you received the companys notification company need not provide you Such notice of

deficiency if the deficiency cannot be remedied such as if you fall to submit proposal by the companys

properly determined deadline If the company intends to exclude the proposal it will later have to make

submission under Rule 14a8 and provide you with copy under Question 10 below Rule 14a8j

If you fail in your promise to hold the required number of securities through the date of the meeting of

shareholders then the company will be permitted to exclude all of your proposals from its proxy

materials for any meeting held in the following two calendar years

Question Who has the burden of persuading the Commission or Its staff that my proposal can be excluded

Except as otherwise noted the burden is on the company to demonstrate that it is entitled to exclude

proposal

Question Must appear personally at the shareholders meeting to present the proposal

Either you or your representative who is qualified under state law to present the proposal on your behalf
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must attend the meeting to present the proposal Whether you attend the meeting yourself or send

qualified representative to the meeting in your place you should make sure that you or your

representative follow the proper state law procedures for attending the meeting andfor presenting your

proposal

If the company holds it shareholder meeting in whole or in part via electronic media and the company

permits you or your representative to present your proposal via such media then you may appear

through electronic media rather than traveling to the meeting to appear in person

If you or your qualified representative fail to appear and present the proposal without good cause the

company will be permitted to excLide all of your proposals from its proxy materials for any meetings held

in the following two calendar years

Question If have complied with the procedural requirements on what other bases may company rely to

exclude my proposal

Improper under state law If the proposal is not proper subject for action by shareholders under the

laws of the jurisdiction of the companys organization

Not to paragraph iC1

Depending on the subject matter some proposals are not considered proper under state law if they would

be binding on the company if approved by shareholders In our experience most proposals that are cast

as recommendations or requests that the board of directors take specified action are proper under state

law Accordingly we will assume that proposal drafted as recommendation or suggestion is proper

unless the company demonstrates otherwise

Violation of law if the proposal would if irnplenented cause the company to violate any state federal

or foreign law to which it is subject

Not to paragraph i2
Note to paragraph i2 We will not apply this basis for exclusion to permit exclusion of proposal on

grounds that it would violate foreign law if compliance with the foreign law could result in violation of

any state or federal law

Violaton of proxy rules II the proposal or supporting statement Is contrary to any of the Commissions

proxy rules including which prohibits materially false or misleading statements in proxy

soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim or

grievance against the company or any other person or if it is designed to result in benefit to you or to

further personal interest which is not shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the companys

total assets at the end of its most recent fiscal year and for less than percent of its net earning sand

gross sales for its most recent fiscal year and iS not otherwise significantly related to the companys

business
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Absence of power/authority If the company would lack the power or authority to implement the

proposal

Management functions If the proposal deals with matter relating to the companys ordinary busniess

operations

Relates to election If the proposal relates to nomination or an election for membership on the

companys board of directors or analogous governing body or procedure for such nomination or

election

Conflicts with companys proposal If the proposal directly conflicts with one of the companys own

proposals to be submitted to shareholders at the same meeting

Note to paragraph i9
Note to paragraph i9 cornpanys submission to the Commission under this section should specify

the points of conflict with the companys proposal

10 Substantially implemented If the company has already substantially implemented the proposal

11 Duplication If the proposal substantially duplicates another proposal previously submitted to the

company by another proponent that will be included in the companys proxy materials for the same

meeting

12 Resubmissions If the proposal deals with substantially the same subject matter as another proposal or

proposals that has or have been previously Included in the companys proxy materials within the

preceding calendar years company may exclude it from its proxy materials for any meeting held

within calendar years of the last time It was included if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders if proposed twice previously Within

the preceding calendar years Qr

iii Less than 10% of the vote on its last submission to shareholders if proposed three times or more

previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock dividends

Question What procedures must the company follow if it intends to exclude my proposal

If the company intends to exclude proposal from its proxy materials it must file its reasons with the

Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy

with the Commission The company must simultaneously provide you with copy of its submission The

Commission staff may permit thecompany to make its submission later than 80 days before the company

files its definitive proxy statement and form of proxy if the company demonstrates good cause for

missing the deadline

The company must file six paper copies of the following

The proposal
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ii An explanation of why the company believes that it may exclude the proposal which should if

possible refer to the most recent applicable authority such as prior Diyisioi letters issued under

the rule ad

iii supporting opinion of counsel when such reasons are based on matters of state or foreign law

Question 11 May submit my awn statement to the Commission responding to the companys arguments

Yes you may submit response but it is not required You should try to submit any response to us with

copy to the company as soon as possible after the company makes its submission This way the Commission

staff will have time to consider fully your submission before it issues its response You should submit six paper

copies of your response

Quesbon 12 If the company includes my shareholder proposal In its proxy materials what information about

me must it Include along with the proposal itself

The companys proxy statement must Include your name and address as well as the number of the

companys voting securities that you hold However instead of providing that information the company

may instead include statement that It will provide the information to shareholders promptly upon

receiving an oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes in its proxy statement reasons why it believes shareholders

should not vote in favor of my proposal and disagree with some of its statements

The company may elect to include in its proxy statement reasons why it believes shareholders should

vote against your proposal The company is allowed to make arguments reflecting Its own point of view

just as you may express your own point of view in your proposals supporting statement

However if you believe that the companys opposition to your proposal contains materially false or

misleading statements that may violate our anU- fraud rule you should promptly send to the

Commission staff and the company letter explaining the reasons for your vlew along with copy Of the

companys statements opposing your proposal To the extent possible your letter should include specific

factual information demonstrating the inaccuracy of the companys claims Time permitting you may wish

to try to work out your differences wIth the company by yourself before contacting the Commission staff

We require the company to send you copy of its statements opposing your proposal before it sends its

proxy materials so that you may bring to our attention any materially false or misleading statements

under the following timeframes

If our ne-actIon response requires that you make revisions to your proposal or supporting

statement as condition to requiring the company to include It in its proxy materials then the

company must provide you with copy of its opposition statements no later than calendar days

after the company receives copy of your revised proposal or

ii In all other cases the company must provide you with copy of its opposition statements no later

than 30 calendar days before Its files definitive copies of its proxy statement and form of proxy

under
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Noe Gregory

From wiViar ze5MA 0MB Memorandum M-07-16

Sent Friday July01 2011 1219PM
To Noe Gregory

Subject Stockholder proposal

have received your letter of June 30 201L The documents submitted with my stockholder proposal included June

14 2011 letter from Fidelity stating my ownership of stock in Deere Company

The envelope which mailed included proposals from Mr Grooms Stolley and Yates and included letters from their

brokers Please check those documents and let me know by email whether you have found the broker letters Thank

you Bill Zessar
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WUll Zessar

FISMA 0MB Memorandum M-07-16

July 2011

Gregory Noe

Corporate Secretary

Deere Company

One John Deere Road

Moline illinois 61265

Re Response to Notice of Deficiency

Dear Mr Nee

Per your request enclosed are broker letters for myself Groorns Stoltey and Yates These letters are as

follows Zessar Fidelity June 14 2011 Grooms Oppenheimer June 132011 Stolley Edward Jones

June 13 2011 and Yates Beyer Rock June 20 2011

stated in my email to you July 20111 mailed four stockholder proposals in the envelope that

you stated you received on June 24 2011 placed the documents induding cover and broker letters in

the envelope

Sincerely

William 32ssar
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FIDEI.ITY Turn here
PRIVATE CLIENT

Fidelity

June 142011

William Zessar

FJSMA 0MB Memorandum M-07-16

To Whom It May Conen

Please accept this letter as confirmation that Mr William Zessar is currently holding

the position Deere Company DE in your Fidelity accounts

As of close of business on June l3 2011 Mr Zessar is holding 400.812 shares of Deere

Company stock and these shares have been continuously held in his accounts for over

one year

If you have any questions regarding this issue or general inguizies for yotir account

please contact your Private Client Group teazn at 800-5445704 for assistance

Sincerely

17t4/ui

Andy Shum

High Net Worth Operations

Our File W563458-13RJNI

Fideiity 8roke1aQe Services
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Jme 13 2011

Whom It May Concern

Thrnmv Grooms the hcnfiia1 owner or 100 shares of Dee-c

Ccmpativ DE hd rt Street rizirne with OprcThmcr Co 1nc The shares

were purchased on 01/06/2010 ard Mr Groornt has held thern Conhinuolssiy for

over one year period of time since then

Yourr rily

Prank \Vilirrns

Senior Dreetor 1nvetments
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Thomas Yates

FISMA 0MB Memorandum M-07-16

To Whom It May Concern

June 20 2011

Memorandum M-07-16

Pease use this letter to confirm that Mr Thomas Yates has continuously held 210 shares of Deere

Company stock for more than one year in the above account The aount is registered to .1 Thomas

Yates IRA sate of 200 shares In Dec 2010 resuited in current share balance of 210 shares

Sincerely

Judy Del Vecchjo

Beyer Rock Investments

Paul Revere 5quare222 E.KimbedyRd Suite 150 Narth DavenporUA 52807

S63-3557754 1-800-682-3937 Fac 563-355-7640

SerwtdescffwththrnughHancockSecvdties apUC MriberFtRAafldWC
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Thrnons 551S Jcocy RIde Road Suite

nanda Advisor Davenpott 52807

daniemmonsedrones.co Bus %-44l-5655

P2z 888-259-8177

ww.edwone.eom

Edwardjones
MAIING $SSE or U4VESTU4C

June13 2011

Gary Stolley

FISMA 0MB Memorandum M-07-16

Dear Gaiy

Heres some information relathg to your investment Please review it

As you requested

No action is needed on your part Please call if you have questions

Please call us feel we thould discuss this

Enclosed is important account information Please check it for accurac sign and return ft In the enclosed

envelope

For your information

Will call you shortly to discuss

ereIy

ielM.limrnoas

Financial Advisor

Enc Documents
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6/13/2011

whom It may concern

This letter is to certify that Gary Stolley owns 100 shares of John Deere

ompany conmon stock This stock has been owned by Gary Stolley for longer

1an one year

an TitnOnS
inancial Advisor
dward Jones Investments
515 Jersey Ridge Rd

avenport Iowa 52807
63-441-5655 or 1-888-259-8177
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Edwards Ron

From WiUiII11 ZS6MA 0MB Memorandum M-07-16

Sent Tuesday July 05 2011 712AM
To NoeGregoryR

Subject Stockhokler Proposals

On July 2011 mailed four broker letters on behalf of Mr Grooms Stolley Yates and myself to you will assume that

you have received those letters unless you notify me otherwise Bill Zessar
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JOHN DEERE
Qie John Dcerc P1c Motine fl 6125 SA
Phoo 3O9765467
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Corporac Swery
AnoctMe Gencai COUnSeL

BY FEDERAL EXPRESS

July 62011

Gary Stolley

FISMA 0MB Memorandum M-07-16

RE Stockholder Proposal

Dear Mr Stofley

in my letter to you of June 30 2011 the June 30 Letter acknowledged receipt of your

stockholder proposal submitted to Deere Company pursuant to Rule 14a-8 under the

Securities Exchange Act of 1934 as amended for inclusion in Deeres proxy materials for

the 2012 Annual Meeting of Stockholders In addition the June 30 Letter requested

written statement from the record holder of your shares verifying that at the time you

submitted the stockholder proposal you had beneficially held the requisrte number of shares

of Deere common stock continuously for at least one year

have received an email from William Zessar dated July 2011 and letter from Mr

Zessar dated July 2011 copies of which are enclosed that could be read as responding

to the June 30 Letter on your behalf Please Jet me know in wntlng whether Mr Zessar is

authorized to communicate and act on your behalf concerning your stockholder proposal

including whether the July email and July letter from Mr Zessar constitute your

response to the June 30 Letter and the scope of such authorization

Very truly yours

Gregory Noe

Corporate Secretary arid

Associate General Counsel

Enclosures
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Gregory Noe

Corporate Secretary

Detre Company

RE Stockholder Proposal

Dear Mr Noe

EXHIBITE

This letter sets out in writing that William Zessar is authorized to communicate

and act on my behalf concerng my stockholder proposaLmis includes his July crnail

and his July letter which constitutes my response toyo June 30 letter

it should be noted that there were no enclosures with your July letter

Sincerely

Gary Stolley

William Zessar
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__ JOHN DEERE
One John Deem mace MolIne 61265 USA

Ponc 309765$467

309 749.00Z5 or 309 7655892

EuaiI NooRhnDeeecon

Gregory IL Hoe

Corporatc Sccrcty

As%oeate GeerI Oouni

BY FEDERAL EXPRESS

July 2011

Gary Stofley

FISMA 0MB Memorandum M-07-16

RE Response to totice of flciency

Dear Mr Stolley

We have received Mr Zessars email message dated July 2011 and Mr Zessars letter

dated July 2011 purportedly sent on your behalf in response to our deficiency letter

dated June 30 2011 the uJuns 30 Letter and had previously received the broker letters

attached to Mr Zessars July letter The information requested in the June 30 Letter must

be postmarked or electronically transmitted to us no later than 14 calendar days from the

date you received the June 30 Letter have attached hereto for your convenience the June

30 Letter which includes copy of Rule 14a-8 Mr Zessars email message dated July

2011 and Mr Zessars letter dated July 2011

Very truly yours

Gregory Noe

Corporate Secretary and

Associate General Counsel

Enclosures
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__ JOHN DEERE
Jote oue 61265

Poe 30976S-$467

Fx 309 149-005 309 765592

Gcy NeeSc
BY FEDERAL EXPRESS Ga

Juie 30.2011

GaryM Stoiley

FISMA 0MB Memorandum M-07-16

RE of Dec
ear Mr Stolley

am writing to acknowledge receipt on June 24 2011 of your shareholder proposal the Proposafl

submitted to Dee-a Company pursuant to Rule 14a-8 under the Secunbes Exthange Act of 1934

as amended for inclusion in Deeres proxy materials for the 2012 Annual Meeting of Stockholders

the Annual Meehng Under the proxy rules of the Securities and Exchange Commission the

SEC in order to be e4lble to submIt proposal for the Annual Meeting proponent must have

continuously held at least $2 000 in market value of Deeres common stock for at least one year prior

to the date that the proposal is subme In addition the proponent rust continue to hold at least

this amount of stock through the date the Annual Meetig For ycw reference copy of Rule 14a-

is attacied to this fetter as Eithihtt

Our records indicate that you are not registered holder of Deere common stock Please provide

wnttei steelerit from the record holder of your shares verifying that at the time you submitted the

Proposal you had beneficially hed tie equssrte nurrber of shares of Deere common stock

co-t-uously for at least c-e year For additional Iftformabon regarthng the acceptable methods of

proving your ownership of the mInimum number 0f shares of Deere corrion stock please see Rule

14a..8b2 in Exhibit The SEC rules require that the documentation be postriarked or transmttec

electronically to us no later than 14 calendar days from the date you recelve this letter

Once we receive this documentation we will be in position to determine whether the Proposal is

eligible for inclusion the proxy materials for tie Annual eeting Deere reserves the to seek

relleffroni the SEC as a.priate

Ve.y truly yours

Gregory Noe

Corporate Secretary arid

Associate General Counsel

Enclosure
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Rule 14a-8 Proposals ecurty iolders

This aesbon addresses when company must include shareholders proposal in its proxy statement and identify the

proposal in Its form of proxy when the company holds an annual or speclal meeting of shareholders In summary in

order to have your shareholder proposal included on comvanys proxy card and included along with any supporting

statement in its proxy statement you must be eligible and follow cartain procedures Under few specific

clmsarces the company is permitted to oxciude your proposal but only efter submitting its reasons to the

ComrnIssor We uctured ths section rn quesbon-and- arwer format so that it IS easier to understand Vie

refewces to yet are to shareholder seeidng to submit the proposaL

Question What is proposal shareholder proposal Is your ecorrimeridatlon or requirement that the

company and/or Its boani of directors take action which you intend to present at meeting of the companys

shareholders Your proposal Should state as dearly as possible the course of action that you believe the

company should follow if your proposal Is placed on the companys proxy card the company must also provide

In the form of proxy means for Shareholders to specify boxes choice between approval or disapproval Or

abstention Unless otherwise indicated the word prgposai as used In this section refers both to your proposal

and to your corresponding statement in support of your proposal if any

Question Who is eligible to submit proposal and how do demonstrate to the company that am eligible

In order to be ellglble to submit proposal you must have continuously held at least $2000 in market

value or 1% of the companys securities entitled to be voted on the proposal at the meeting or at least

one year by the date you submit the proposal You must continue to hoW those securities through the

date of the meeting

If you are the register holder of your securities which mear.s that your name appears in the companys

records as shareholder the company can verify your eligibility on Its own although you will still have to

provide the company with written statement that you intend to continue to hold the securities through

the date of the meeting of shareholders However if if ke many Shareholders you are not registered

holder the company likely does nct Imow that you are shareholder or how many shaves you own in

this case at the time you submit your proposal you must prove your eligibility to the company in one of

two ways

The first way is to submit to the company written statement from the record holder of your

securities usually broker or bank verifying that at the time you submitted your proposal you

continuously held the securities for at least one year You must also include your own written

statement that you intend to continue to hold the securities through the date of the meeting of

shareholders or

ii The second way to prove ownership applies only if you have flied

and/or or amendments to those documents or updated form reflecting

your ownership of the shares as of or beftwe the date on which the one-year eligibility period

begins If you have filed one of these documents with the SEC you may demonstrate you

eligibility by submitting to the company

copy of the schedule and/or form and any subsequent amendments reporting chance ifl

your ownership level

Your written statement that you continuously hold the required number of shares for the

one-year period as of the date of the statement and
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Your wrtan statement that you intend to continue ownerslnp of the shares through the date

of the companys ar.ruial or spedal meeting

Question How many proposals may submit Each shareholder may submit no more than one proposal to

company for particular shareholders meeting

Question How long can my proposal be The proposal Induding any accompanying supporting statement

may not exceed SOt words

Question What is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you con in most cases find the

deadline in last years proxy statement However if the company did not hold an annual meeting last

year or has changed the date of its meeting for this year more than 30 days from last years meeting

you can usually find the deadline in one of the companys quarterly reports on or in

shareholder reports of invesent companies under of this chapter of the Investment

Company Act of 1940 In order to avoid controversy shareholders should submit their proposals by

means including electronic means that permit them to prove the date of delivery

The deadline is calculated in the following manner if the proposal is submitted for regularly scheduled

annual meeting The proposal must be received at the company principal executive offices not less than

120 calendar days before the date of the companys proxy statement released to shareholders in

connection with the previous years annual meeting However if the company did not hold an annual

meeting the previous year or if the date of this years annual meeting has been changed by more than

30 days from the date of the previous years meeting then the deadline is reasonable time before the

company begins to print and send its proxy materials

If you are subrnithng your proposal for meeting of shareholders other than regularly scheduled

annual meeting the deadhee is reasonable time before the company begins to print and send its proxy

materials

Question What if all to follow one of the eligibility or procedwal requirements explained in answers to

Questions through of this sectice

The company may exdude your proposal but only after it haS notified you of the problem and you have

failed adequately to correct it Within 14 calendar days of receiving you- proposal the company must

notify you in writing of any procedural or elIgibility deficiencies as well as of the time frame for your

response Your response must be postmarked or transmitted electronically no later than 14 days from

the date you recolved the companys notIfication company need not provide you such notice of

defidency if the deficiency cannot be remedied such as If you fall to submit proposal by the companys

properly determined deadline If the company intends to exclude the proposal it will later have to make

submission under Rule 14a-8 and provide you with copy under Question 10 below Rule 148-8j

If you fail in your promise to hold the required number of securities through the date of the meeting of

shareholders then the company will be permitted to exclude all of your proposals from its proxy

materials for any meeting held in the following two calendar years

Question Who has the burden of persuading the Commission or its staff that my proposal can be excluded

Except as otherwise noted the burden is on the company to demonstrate that it is entitled to exclude

proposal

Question Must appear personally at the shareholders meeting to pfeserit the proposal

Either you or your representative who is qualified under state law to present the proposal on your be11
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must attend the meeting to present the prosal Whether you attend the mneeing yoirse1f or send

qualified ropresentatve to the meeting in your place you should make sure tat you or your

representative follow the proper state law procedures for attending the meeting arid/or preserth1g your

proposal

If the cerpany holds tt shareholder meethg in whole or in part via electronic media and the company

permits you or your representative to preseit your proposal via sudi media then you may appear

through electronic media rather than traveithg to the meeting to appear in person

if you or your qualified representative fail to appear and present the proposal without good cause the

COY will be pemnid to CIUdS all of your proposals from 113 proxy materials for any meetings held

in the following two calendar years

QuestIon III have complied wtf the procedural requirements on wiat other bases may company rely to

exclude my proposal

improper understate law if the proposal is rota proper subject for etion by shareholders under the

laws of the jurtsdlctlcn of the companys organization

Not to paragraph l1
Depending on the subject matter some proposals are not considered proper under state law if they would

be bInding on the company if approved by shareholders In our erionce most proposals that are cast

as recommendations or requests that the board of directors take specifIed action are proper under state

law ordingly we will assume that proposal drafted as ecommeMatcon or suggestion Is proper

unless the company dernonsbtes otherwise

VIolation of law If the proposal would if implemented cause the company to violate any state federal

or reign law to which it is subject

Net to pararan i2
Note to paragraph i2 We will not apply this basis for exdiion to permit exclusion of proposal On

grounds that ft would violate foreign law If compliance with the foreign law could result in violation of

any State or federal law

VIolation of proxy n.rles If the proposal or supporting statement is contrary to any of the Corn missions

proxy rules Including which prohibits materially false or misleading statements in proxy

soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim or

grievance agalost the company or any other person or if It Is designed to result in beneMt to you to

further personal interest which is not shared by the other shareholders at large

Relevance If the proposal relates ta operations which account far ess than percent of the companys

total assets at the end of its most recent fiscal year and for less than percent of its net earning sand

gross sales for its most recent fiscal year and Is not otherwise significantly related to the companys

business
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Rule 14a8 Proposals Security Holders

Absence of power/authority If the company would lack the power or authority to implement the

proposal

Management functions If the proposal deals with matter relating to the cornpans ordinary business

otrations

Relates to election If the proposal re4ates to nomination or an election for membership on the

companys board of directors or analogous governir.g body or procedure for such nomination or

election

Conflicts with companys proposal If the proposal direcdy onThcts with one of the compaays own

proposals to be submitted to shareholders at the same meeting

Note to paragraph

Note to paragraph iX9 companys submission to the Commission under this section should specify

the points of conflict with the companys proposal

10 Substantially implemented If the company has already substantially implemented the proposal

11 DuplicatIon If the proposal substantially duplicates another proposal previously submitted to the

company by another proponent that will be included in the companys proxy materials for the same

meeting

12 R.esubmissions If the proposal deals with substantially the same subject matter as another proposal or

proposals that has or have been previously included in the companys proxy materials within the

preceding calendar years company may exclude it from its proxy materials for any meeting held

within calendar years of the last thre it was included if the proposal received

Less than 3% of the vote if proposed once Within the preceding calendar years

IL Less than 6% of the vote on its last submission to shareholders if proposed twice previously within

the preceding calendar years or

IlL Less than 10% of the vote on its last submission to shareholders if proposed three times or more

previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock dividends

QuestIon 10 What procedures must the company follow if It intends to exclude my proposal

If the company intends to exclude proposal from its proxy materials it must tile its reasons with the

Commission no later than 80 calendar days before It files its definitive proxy statement and form of proxy

with the Commtsson The company must simultaneously provide you with copy of its submission The

Commission staff may permit the company to make its submission later than 80 days before the company

files its definitive proxy statement and form of proxy if the company demontrates good cause for

missing the deadline

The company must file six paper copIes of toe following

The proposal
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Rule 14a-8 mpc of Sec.1t Holdets

ii An explanation of why the company believes that it may exclude the proposal which should if

possible refer to the most recent applicable authority such as prior Dvlsion letters issued under

the rule and

iii supporting Opinion of counsel when such reasons are based on matters of state or foreign law

Question 11 May submit my own statement to the Commission responding to the companys arguments

Yes you may submit response but it is not required You should try to submit any response to us with

copy to the company as soon as possible after the company makes its submission This way the Commission

staff will have dma to consider fully your submission before it Issues response You should submit six paper

copies of your response

Question if the company indudes my shareholder proposal in its proxy materials what in aeon about

me must It indude along with the proposal itself

The companys proxy statement must indude your name and address as well as the number of the

companys voting securities that you hold However instead of providing that lnfOrmadon the company

may instead include statement that It Will provide the Infomiation to shareholders prompUy upon

receiving an oral or written request

The company Is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes Ifl its proxy statement reasons why it believes shareholders

should not vote In favor of my proposal arid disagree with some pf its statements

The company may elect to include in its proxy statement reasons why it believes shareholders should

vote against your proposal The company is allwed to make arguments reliecting its own point of view

just as you may express your own point of view in your proposals supporting statement

However it you believe that the companys opposition to your proposal contains materially false or

misleading statements that may violate our anti- fraud rule you should promptly send to the

Commission staff and the company letter explaining the reasons for your View along with copy of the

companys statements opposing your proposal To the extent possible your letter should include specific

factual information demonstrating the Inaccuracy of the companys claims flme pemuthng you may wish

to try to work out your differences with the company by yourself before contacting the Commission ff

We require the company to send you copy of its statements opposing your proposal before it sands its

proxy materials so that you may bring to our attention any materially false or misleading statements

under the following timeframes

If our no-actiOn response requires tat you make revisions to your proposal or supporting

statement as condition to requiring pyto include it in Its proxy matedais then the

company must provide you with copy of its opposition statements no later than calendar days

after the company receives copy of your revised proposai or

ii In aft other cases the company must provide you with copy of its opposition statements no later

than 30 coterrar days before its flies definitive copies of its proxy statoment and form of proxy

under
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Frorn william 2esrFISMA 0MB Memorandum M-07-16

Sent Fddy July 01 2011 1219 PM

To Noe Gregory

Subject Stockholder proposa

have received your letter of June 30 2011 The document submitted with my stockholder proposal

included June 14 2011 letter from Fidelity stating my ownership of stock in Deere Company

The envelope which mailed induded proposals from Mr Grooms StoUey and Yates and induded letters

from their brokers Please check those documents and let me know by email whether you have found the

broker letters Thank you 8ll Zessar
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Wiftiar Zessar

FISMA 0MB Memorandum M-07-16

July 2011

Gregory Noe

Corporate Secretary

Deere Conpany

One lon Deere Road

Molire Illinois 61265

Re Response to Notice of Defidency

Dear Mr Noe

Per your request enclosed are broker letters for myself Grooms Stolley and Yates These letters are as

follows Zessar Fidelity June 14 201fl Grooms Oppenheimer June 13 2011 Stolley Edward Jones

June13 2011 and YatesBeyer Rodçiune 20 2011

As stated in my email to you July 120111 mailed four stodtholder proposals in the enveinpe that

you stated you received on June 2420111 placed the documents including cer and broker letters in

the envelope

Sincerely

WifliamJ2ssar
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Noe Gregory

From william ZS5RSMA 0MB Memorandum M-07-16

Sent Monday July 11.2011 701 AM
To Noe Gregory

Subject Stockholder proposals

In your letter of July 2011 you refer to the information you requested in your June 30 letter and again ask for it The

June 30 letter on1y requested proof of stock ownership which you admit you have received not once but twice What

information are you now asking for Surely not the broker letters

If there is something you believe we have not provided please respond by email Bill Zessar
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William Zessar

FISMA 0MB Memorandum M-07-16

July 12 2011

Gregory Noe

Corporate Secretary

Deere Company

One John Deere Road

Moline Illinois 61265

Dear Mr Noe

As Deere stockholders we have the legal right to submit proposals Deere does not have the

right however to respond by harassing us

You erroneously wrote us that we had not included proof of stock ownership with our

proposals your letter of June 30 2011

After receiving copy of the broker letters with my letter of July you wrote Mr Grooms

Stolley and Yates on July asking that they authorize that had authority to act on their behalf

Letters that were included with their proposals stated that they had included proof of

ownership of Deere stock the broker letters

All did was copy the broker letters attach cover letter and mail those documents to you---

the same things your secretary does for you They have to give written permission for me to

perform ministerial non-discretionary functions You did not need authorization That was

superfluous demand

In your letter of July you acknowledge that Deere had previously received the broker letters1

included with my July letter just as had told you in my email of July So why did you then

refer to the information requested in your June 30 letter stating that we had 14 calendar days

to transmit it from the date of receipt of that letter The only information requested was proof

of stock ownership Are you asking for yet another copy of the broker letters or something

else This is the same question asked you by email yesterday at 700 AM ask it again because

you have not answered my email

This is not the first time Deere has engaged in unseemly conduct in regard to stockholder

proposals Enclosed is copy of my November 20 2008 letter to the SEC
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William Zessar

FISMA 0MB Memorandum MD7-16

November 20 2008

VIA EMAIL

Michael Reedich

Office of the ChiefCounsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

RE Deere Company- Letters of November 14 and

October 22 2008 from Shearman Sterling

Dear Mr Reedich

Now we know three important facts from the Shearman Sterling letters of

November 14 and October 22 2008 and my letter of November 2008

The date stamps on the Gabbard and Missionary Oblates of Mary

immaculate proposals prove that Deere received the Gabbard ptoposal

August 29 2008 before it received the Missionary Oblates proposal

September 2008

Deere did not include copy of the Missionary Oblates proposal with

the October 22 2008 letter to the Cornnission Deere did not tell the

Commission that the Gabbard proposal was received first

Deere refused to provide Mr Gabbard with copy of the Missionary
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Oblates proposal when he talked with Deere on October 18 2008 Deere did

not tefl him that the Missionary Oblates proposal had been received after his

proposal

Which proposal did Deere receive first raised that issue in my letter of

November Deere did not answer the question in its response of November

14 instead Deere included copy of the Missionary Oblates proposal and

left the Commission to compare the date stamps on both proposals

What think Deere should have done it failed to do It should have told the

Commission in the letter of October 22 that the Gabbard proposal had been

received first and then made the argument it made in the second paragraph

of the Noember 14 letter lft had done that the Comimsson ould hae

had all the relevant facts it needed to decide which proposal was the one that

was previously submitted

What action should the Commissiontake against Deere and Shearman

Sterling for their failure to tell the Commissionin the October 22 letter that

the Gabbard proposal was received first have no suggestion but ask that

the Commission review this matter and make that decision

It also up to the Commissionto determine which proposal was previously

submitted pursuant to Rule 4a-8i

Sincerely

William Zessar

cc Lisa Jacobs

cc Mary Jones


