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Re Deere Company

Incoming letter dated September 16 2011

Dear Mr Noe

Act

Section

Public

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

shareholder proposal submitted to Deere by William Zessar We also have received

letter from the proponent 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

FISMA 0MB Memorandum O716



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 independence

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

proposal under rule 4a-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 4a-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 bases for

omission upon which Deere relies

Sincerely

Carmen Moncada-Terry

Special Counsel



DIVISION OF CORPORATION FINANCE

iNFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

matters arising under Rule 14a-8 CFR 240 14a-8J 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 furnishedto itby 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 thareholders 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 nile involved The receipt by the staff

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

procedures and proxy review into formal or adversary procedure

It is important to note that the stalls 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 acompany 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



William Zessar RECEIVED

FISMA 0MB Memorandum M-07-16
2111 OCT 1O 32

BY EMAIL shareholderproposals@sec.gov

September 262011

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 daim 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 daiming 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 daim 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

Williarry2essar



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 unable to attend the meeting appoint John Yates FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16 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

itend to hold the shares through the annual meeting next ear

Sincerely



Page redacted for the following reason

FISMA 0MB Memorandum M-07-16



___ JOHN DEERE
One John Deere Pinee Moline IL 61265 USA

Phone 309-765-5467

Fac 309 749-0085 or 309 765-5892

Email NoGregoryRJohnDeerccom

Gregory No
Curporatc Secretary

Asroiate General Counsel

BY EMAIL shareholderproposals@sec.gov

September 16 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 2012 Annual Meeting

Omission of Shareholder Proposal of William Zessar

Ladies and Gentlemen

We are writing pursuant to Rule 14a-8j promulgated under the Securities Fxchange

Act of 1934 as amended to request that the Staff of the Dr.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 William Zessar 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 4D November 2008

SLB 4D we are emailing this letter and its attachnients to the Staff at

shareholderproposals@sec gov In accordance with Rule 4a-8j we are simultaneously

sendmg copy ol this letter and its attachments to the Proponent as notice of Deere intent

to omit the Proposal from the 2012 proxy materials

Rule 4a-8k and Section of SLB 4D provide that shareholder proponents are

required to send companies 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 copy of that correspondence should concurrently 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 Director Independence Categorical Standards

of Deere Company Corporate Governance Policies to state that no

employee of Deere or of its direct or indirect subsidiaries can be on the board

of directors of company that Deere includes in its peer group to benchmark

namcd executive officer NLO compensation no employee of company
that Deere includes in its peer group to benchmark its NEO compensation can

be on the Board of Directors of Deere Company

II Bases for Exclusion

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

Rule 4a-8b1 and Rule 4a-8f because the Proponent has failed to

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

deficiency

Rule 4a8i6 because Deere lacks the power or authority to impietent the

Proposal

Rule l4a-8.i7 because the Proposal deals with matter relating to Deeres

ordinary business operations and

Rule 4a-8i8 because the Prop sal questions the competence business

judgment or character of two of Deeres board members

111 Background

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

Proponent dated June 22 2011 The Proposal was mailed to Deere along with three other

shareholder proposals submitted by other proponents in single envelope sent by the

Proponent with postmark dated June 2132011 the Combined Mailing The Combined

Mailing also included letter from Fidelity Brokerage Services LLC dated June 14 2011

the Broker Letter
stating that as of the close of busmess on June 13 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 copy of the Proposal the cover letter and the

Broker Letter are attached hereto as ixbibit



Office of Chief Counsel

September 16 2011
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After confirming that the Proponent was not shareholder of record in accordance

with Rule 4a-8t1 on June 30 2011 Deere sent letter to the Proponent via Federal

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

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

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 G3 of Staff Legal Thiiletin No 14 July 13 2001

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

copy of Rule 14a-8 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 the Proponent indicating that broker

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

included therein Deere also recercd letter from the Proponent dated July 2011

containing among other things duplicate copies of the Proposal and the Broker Letter On

July 2011 Deere received an email from the Proponent mdicating that duplicate copy of

the Broker Letter was mailed on July 2011 Copies of the Proponents July email July

letter and July email are attached hereto as Exhibit

On July 2011 Deere sent another letter to the Proponent the Second Deficiency

Letter without any legal obligation to do so in order to confirm receipt of the

correspondence described above and to reiterate that the information requested in the First

Deficiency Letter must be transmitted to Deere within 14 days of the Proponent 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 11 2011 Deere received an email from the Proponent 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 the

Proponent dated July 12 2011 which again referred Deere to the previously submitted

broker letters Copies of the Proponent July 11 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 14a-Sffl1 Because the

Proponent Failed to Supply Documentary Support Evidencing Satisfaction of

the Continuous Ownership Requirements of Rule 14a-SbI

Rule 4a-8b provides that in order to be eligible to submit proposal

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

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

proposal is submitted and must continue to hold those securities 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 4a-St1 company may exclude

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

requirements of Rule 4a-8b provided that the corn pan 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 4a8b 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 least $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 the close of business on

June 13 2011 10 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 14a-8b Specifically the Broker Letter does not provide

evidence of the Proponents continuous ownership of Deere shares for the one-year period

ending June 23 2011 the date on which its Proposal was submitted

In Section .c.3 of SLB 14 the Staff 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 vas earlier than the date of

the Proponents submission of the Proposal June 23 2011 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 12 2011

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

November 17 2010 and the record holder one-year verification vas 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 Buness Machines Corp December 2007 concurring 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 Jiul Business Maclimes Corp

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

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

of October 2006 and al-IarrStorer Inc February 2005 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 14a-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-8Q6 Because Deere

Lacks the Power or Authority to Implement the Proposal

Under Rule 14a-8i6 shareholder proposal may be excluded from the companys

proxy materials if the company would lack the power or authority to implement the proposal

Deere believes that the Proposal is ec under Rule 14a-8i6 because Deere cannot

guarantee that at all times none of its directors would be employed by peer group

company and none of its employees would be director of peer group company and the

Proposal does not provide mechanism or opportunity far Deere to cure violation of the

standard requested in the Proposal
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The Proposal presents situation that is analogous to one discussed in Staff Legal

Bulletin No 14C June 28 2005 SLB 14C where the Staff set forth its view that

proposal may be excluded from companys proxy materials if it would require that

companys chairman or any other director maintain independence at all times and does not

provide the board with an opportunity or mechanism to cure iolataon of the standard in the

proposal As an example the Staff cited Allied Waste Industries inc March 21 2005 in

which the Staff concurred with the exclusion of proposal that shareholders. .urge
the

Board of Directors. .to amend the by-laws to require that an independent director who has

not served as the chief executive of the Company serve as Board Chair Like the proposal

in Allied Waste the Proposal requests that Deere adopt standard to be applied to both the

board of directors and all employees of Deere that would require that the board of directors

and Deeres employees maintain that standard at all times Further like the proposal in

Allied Waste the Proposal does not provide an opportunity or mechanism for the board or the

company to cure violation of the standard in the event that director becomes employed by

peer group company or an employee becomes director of peer group company

The Staff has consistently concurred in the exclusion of shareholder proposals that

would require directors to maintain certain standard at all tunes and that do not provide an

opportunity to cure violation of the standard requested in the proposal See e.g Time

Warner inc January 26 2010 recon denied March 23 2010 Exxon Mobil Corp January

21 2010 recon denied March 232010 and First Mariner Bancorp January 2010

recon denied March 12 2010 each concurring with the exclusion of proposal requiring

that the chairman be an independent director because it does not appear to be within the

power of the board of directors to ensure that its chairman retains his or her independence at

all times and the proposal does not provide the board with an opportunity or mechamsm to

cure such violation of the standard requested in the proposal see also Noble Roman Inc

March 12 2010 concurring with the exclusion of proposal to require that the majority of

board members be independent because it does not appear to be within the power of the

board of directors to ensure that majority of the board retains its independence at all times

and the proposal does not provide the board with an opportunity or mechanism to cure such

violation of the standard requested in the proposal Verizon Gommunications Inc February

2007 concurring with the exclusion of proposal to require that the chairman be an

independent director and E.L dii Pont de Nemours and Co February 2007 concurring

with the exclusion of proposal to separate the roles of chairman and CEO and require that

the chairman be an independent director Similarly the standard requested under the

Proposal presents the same issues as in the foregoing proposals namely that it is not within

the power of Deere or its board to ensure that none of its directors become employed by

peer group company and that none of its employees are elected to serve as director of peer

group company and that the Proposal fails to provide for an opportunity to cure violation of

the standard requested



Oflice of Chief Counsel

September 16 2011

Page

The Proposal is easily distinguished from the proposals that the Staff has determined

are not excludable under Rule 4a-8i6 In Merck Co Inc December 29 2004 the

Staff denied no-action relief in respect of proposal requesting that the board establish

policy of separating the roles of chairman and CEO whenever possible to permit an

independent director to serve as chairman in The Wait Disney Co November 24 2004 the

proposal urged the board to adopt policy that the chairman be an independent director

except in rare and explicitly spelled out extraordinary circumstances Consistent with the

foregoing precedents in SLB 14C the Staff noted that if the proposal does not require

director to maintain independence at all times or cOntains language permitting the company

to cure directors loss of independence any such loss of independence would not result in

an automatic vioLation of the standard in the proposal and we therefore do not permit the

company to exclude the proposal under rule 14a-8i6 See also Parker-Hannfin Corp

August 31 2009 not permitting exclusion of an independent board chair proposal that

specified in the event chairman who was independent at the time be or she was selected

were no longer independent the board would select new chairman who satisfied the

requirements of the proposal within 60 days and Brz.stol-Myers Squibb Co 1-ebruary

2005 not permitting exclusion of proposal requesting that the roles of chairman and CEO
be separated whenever possible The Proposal is distinguishable from the foregoing

examples because the proposals contained in those letters included qualifying language that

either did not require maintenance of the requested standard at all times or provided the

company with an opportunity to cure violation of the requested standard No such

qualifying language is included in the Proposal

Because the Proposal would require that each director and each employee maintain

the requested standard at all times and because the Proposal contains no opportunity or

mechanism to cure violation of the standard requested in the Proposal Deere believes that

the Proposal may be excluded from its 2012 proxy materials pursuant to Rule 14a-8i6

Vi The Proposal May be Excluded from Deeres Proxy Materials Pursuant to Rule

i4a-8i7 Because the Proposal Deals with Matter Relating to Deeres

Ordinary Business Operations

Under Rule 4a-8i7 shareholder proposal may be excluded from companys

proxy materials if the proposal deals with matters relating to the company ordinary

business operations In Exchange Act Release No 34-40018 May 21 1998 the 1998
Release the Commission stated that the policy underlying the ordinary business exclusion

rests on two central considerations The first recognizes that certain tasks are so fundamental

to managements ability to run company on day-to-day basis that they could not as

practical matter be subject to direct shareholder oversight including for example the

management of the workforce such as the hiring promotion and termination of employees
the second consideration relates to the degree to viuch the proposal seeks to micro
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manage the company by probing too deeply into matters of complex nature upon which

shareholders as group would not be in position to make an informed judgnient

It is well established that matters relating to companys management of the

workforce have long been considered ordinary business matters arid are generally excludable

under Rule 14a$i7 In 1993 the Staff staled that general rule the Staff views

proposals directed at companys employment policies and practices with respect to its non-

executive workforce to be uniquely matters relating to the conduct of the companys ordinary

business operations including for example management of the workplace employee

supervision labor management relations employee hiring and finag conditions of the

employment and employee training and motivation United Technologies Corp February

19 1993 Consistent with this standard the Staff has concurred with the exclusion of

proposals relating to variety of general employment policies See Northrop Grumman

Corp March 182010 concurring with the exclusion of proposal relating to the

companys reduction-in-force policies including the educational status of candidates as

relating to the companys ordinary business operations i.e procedures for terminating

employees Donaldson Co inc September 13 2006 concurring with the exclusion of

proposal relating to the companys ethical standards for employee relations as relating to the

company ordinary business operations management of the workforce The Southern

Go March 10 2006 concurring with the exclusion of proposal that any Southern

Company employee who in the course of their employment commits or has committed

fraud shall have their employment terminated as relating to the companys ordinary

business operations the decision to dismiss employees Boeing Co February 25

2005 concurring with the exclusion of proposal relating to the elimination of jobs and/or

relocation of -based jobs to foreign countries as relating to the companys ordinary

business operations i.e management of the workforce and in Business Machines

Corp February 2004 concurring with the exclusion of proposal relating to IBMs
domestic employment policies in connection with the offshoring ofjobs as relating to the

companys ordinary business operations employment decisions and employee

relations

The Proposal requests that Deere adopt policy that no employee of Deere or its

direct or indirect subsidiaries can be on the board of directors of company that Deere

includes in its peer group to benchmark named executive officer NEO compensation In

other words the Proposal requests that Deere adopt an employment policy which would not

be limited to executive officers or senior management but would apply to all of Deeres

employees that would prohibit employees from serving as director of any peer group

company and presumably would require compliance with such standard as condition of

employment The policies and practices relating to the conditions and term. of employment

are fundamental management functions and part of Deeres ordinary business operations

The effect of the Proposal auld be to micromanage Deere decision making with respect to
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its employees and the conditions of employment decisions which are best left to

manager ent and not shareholders to determine

Further we note that the Staff generally dQes not permit exclusion of proposal

under Rule 4a-8iX7 as relating to ordinary business operations where the proposal is

designed to address significant social policy issue For example proposal relating to

management of the workforce and employment discrimination generally would not be

excludable under Rule 14a-8i7 See 1998 Release However the Proposal clearly does

not implicate any significant social policy issue and would therefore be excludable as relating

to Deeres ordinary business operations for the reasons explained above

Because the Proposal relates to Deeres general employment policies and practices

attempts to micromanage the management of Deeres workforce and does not focus on

significant social policy issue Deere believes that the Proposal may be excluded from its

proxy materials pursuant to Rule 14a-8i7

Vii The Proposal May be Excluded from Deeres Proxy Materials Pursuant to Rule

14a-8i8 Because the Proposal Questions the Competence Business Judgment
or Character of Two of Deeres Board Members

Under Rule 14a-8i8 shareholder proposal may be excluded from company

proxy materials 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 In 2010 the Commission adopted amendments to Rule 14a-8i8
to expressly allow for the exclusion of proposal that the competence business

judgment or character of one or more nominees or directors Exchange Act Release No
34-62764 August 25 2010 the 2010 Release Although ti.e Commission stayed the

effectiveness othe amendment to Rule 14a-8i8 we believe that the 2010 Release

articulates the Commissions and the Staffs current view on the application of the exclusion

As explained in the 2010 Release the amendment to Rule 14a-8iS was not intended to

change the staffs prior interpretations or limit the application of the exclusion but rather to

provide more clarity to companies and shareholders regarding the application of the

exclusion See also Exchange Act Release No 34-56914 January 10 2008 noting that

the Staff has taken the position that proposal would be subject to exclusion under Rule 14a-

8i8 ifthe proposal could have the effect of or proposes procedure that could have the

effect of.. questioning the competence or business judgment of one or more directors

On number of occasions the Staff has permitted company to exclude proposal

under Rule 4a-8i8 where the proposal together with the supporting tatement questions

the competence business judgment or character of directors See Rite Aid corp April

2011 concumng with the ecIusion of ihart.holder proposal to prohibit nomination of any

non-executive board member who has had any financial or business dealings with any
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member of senior management or the Company because the supporting statement

appear to question the business judgment of board members expected to stand for

reelection Marriott Internalional Inc March 12 2010 concurring with the exclusion of

shareholder proposal to reduce the compensation and size of the board because the proposal

appea4ed to question the business judgment of board member expected to stand for

reelection Brocade Communications Systems Inc January 31 2007 concurring with the

exclusion of shareholder proposal stating that any director that ignores 2006 votes of

the Companys shareowners is not fit for re-election as appearing to question the business

judgment of board members expected to stand for reelection Exxon Mobil Corp March

202002 concurring with the exclusion of shareholder proposal requesting separation ot

roles of chairman and chief executive officer and referring to the chief executive officer as

causing negative perceptions of the company because it appearfedi to question the

business judgment of ExxonMobils chairman who was standing for reelection Black

Decker Corp January 21 1997 concurring with the exclusion of shareholder proposal

requesting that the board disquaiif anyone who has served as chief executive from serving

as chairman of the board because it appear that the actions contemplated by the

proposal together with certain contentions made in the supporting statement question
the business judgment competence and service of the Companys chief executive office

who was standing for reelection

Like the proposals and supporting statements in the foregoing precedents the

supporting statement of the Proposal explicitly questions the competence business judgment

or character of two of Deeres directors Mr Allen and Mr Speer The supporting statement

specifically alleges that those directors have conflict of interest with respect to certain

compensation matters because of their employment and directorships and questions their

suitability to serve on Deeres board of directors Accordingly Deere believes the Proposal

may be excluded from its proxy materials pursuant to Rule 4a-8iS because the Proposal

and supporting statement questions the competence business judgment or character of

certain of Deeres board members

VIII 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
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yours

Gregory Noc

Corporate Secretary and

Associate General Counsel

Enclosures

cc William Zessar

Very



EXHIBIT

William Zessar

FISMA 0MB Memorandum M-07-16

June 22 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

rommy OflSMB Memorandum M-07-16

FISMA 0MB Memorandum M-07-1

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

William Zessar



EXHIBIT

FIDELITY Turn here
PIUVATE CUENT

coupa

June 142011

William Zessar

FISMA 0MB Memorandum M-07-16

1o Whom Ii May Concern

Please accept this letter as confirmation that Mr William 2essar is currently holding

the position Deere Company DE in your Fidelity accounts

As of close of business an June 13 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 inquiries for your account

please Contact your Private Client Group team at 800-544-5704 for assistance

Sincerely

Andy Shum

High Net Worth Operations

Our P1k W563458-I3JUNI

Fkeity Brokerago Services ..LC Mwthe NYSE SPC

900 Salem Street Smkhfid Rl 0297 90314fl02
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STOCKHOLDER PROPOSAL

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

necessary action to amend the Director Independence categorica Standards of

Deere Company Corporate Governance Policies to state that no employee

of Deere or of its direct or indirect subsidiaries can be on the board of directors of

company that Deere includes in its peer group to benchmark named executive

officer NEO compensation no employee of company that Deere includes in

its peer group to benchmark its NEO compensation can be on the Board of

Directors of Deere Company

SUPPORTING STATEMENT

Deere benchmarks NW total compensation against companies in its peer group

compensation paid by our peer group is representative of the compensation we

believe is required to attract retain and motivate executive talent. Deere

Proxy Statement for 2011 p.37

Samuel Allen CEO Chairman of Deere Company is on the Deere Board of

Directors and on the Board of Directors of Whirlpool Corp He is on that

companys Human Resources Committee which determines and approves

compensation and benefits for elected officers Whirlpool is included in Deeres

peer group

When Mr Allen votes to increase officer compensation at Whirlpool he has

conflict of interest because the increase can impact his Deere compensation

David Speer is on the Deere Board of Directors and on the Compensation

Committee which approves compensation for the NEOs except for the CEO

Compensation for the CEO is approved by the Board of Directors not including

the CEO after recommendation from the Compensation Committee Mr Speer is

the CEO/Chairman of Illinois Tool Works Inc Deere is included in Illinois Tool

Works peer group
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When Mr Speer votes to increase NEO compensation at Deere he has conflict of

interest because the increase can imp.act his tilinois Tool Works compensation

Please put an end to this conflict of interest by voting in favor of this proposal

Submitted by William Zessar
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JoHN DEERE
One John Deere Place Moline fl 61265 USA
Phone 309.765-5467

Fax 309 749-0085 or 309 765-5892

Ernaxi NoeGrcgoryRJobnDeee.com

Gregoiy Hoe

Corporate Seetctay

BY FEDERAL EXPRESS Assodate General Counsel

June 30 2031

William Zessar

FISMA 0MB Memorandum M-07-16

RE Notice of Deficiency

Dear Mr Zessar

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

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

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

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

continuously held at least $2000 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 contmue to hold at least

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

Proposal you 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

14a-8bX2 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 14a-8 Proposals of Security Holders

This section addresses when company must include shareholders proposal in Its proxy statement and identify the

proposal in 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

drtumstances 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

references to you are to shareholder seeing 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 proposai 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 be voted on the proposal at the meeting for at least

one year by the date you submit the proposal You must conhnue 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 verify your eligibility on Its own although you will stilt 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 not 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 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 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 eligibility 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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Rule 14a-8 Proposals of Security Holders

Your written statement that you intend to continue ownership 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 SOC 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 However1 if the company did not hold an annual meeting last

year1 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 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 companys 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 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 fail to follow one of the eligibility or procedural requirements 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 fail 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 14a-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 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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Rule 14a-8 Proposals of Security Holders

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 attendibg the meeting andior presenting your

proposal

If the company holds it shareholder meeting in whole or in part via e1e-onic 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

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

company will be permitted to exclude 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 i1
Depending on the subject matter some proposals are not consdered 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 implemented cause the company to violate any state federal

or foreign law to which it is subject

Hot 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

Violation of proxy rules If the proposal or supporting statement is contrary to any of the CommisSions

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

solidting 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 earrnng 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 business

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 sariie meeting

Note to paragraph i9
Note to paragraph i9 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 Resubmissions If the proposal deals with substantially the same subject matter as another proposal or

proposals that has or have beer previously induded 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 or

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 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 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 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 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 DMslon 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 riot 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 ts response You should submit six paper

copies of your response

Question 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 ccmpany 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 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 rime permithng 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 no-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 apposition statements no later than calendar clays

after the company receives copy of your revised proposall 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 William ZSSSMA 0MB Memorandum M-07-16

Sent Friday July 012011 1219 PM
To Noe Gregory

Subject Stockholder proposal

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

14 2011 letter from FideHty stating my ownership of stock ii 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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Williar 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 Noe

Per your request endosed are broker ettersfor rrwsef Grooms Stolley and Yates These letters are as

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

June 13 2011 arid Yates Beyer Rock June 20 2011

As stated in my email to you July 2011 mailed four stockholder proposals in the envelopethat

you stated you received on June 24 2011 placed the documeits including cover and broker letters in

the envelope

Sincerely

William jZssar
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FiDELiTY Turn here
PRIVATE CLIENT

FideIity

June 142011

William Zessar

FISMA 0MB Memorandum M-07-16

To Whom It May Concen

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

the position Deere Company DL in your Fidelity accounts

As of close of business on June 13 2011 Mr Zessar is holding 400.812 shares of Deere

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

one year

If you have any questions regarding this issue or general inquiries for your account

please contact your Private Client Group team at 8Q0-544-5704 for assistance

Sincerely

Andy Shum

High Net Worth Operations

Our File W56458-13JUN1

Fidew 8keraoe Sevic Mth NVc Df



EXHIBIT
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Jre 13 2011

Ts Whom It May Concern

Thrimv Groom the Er9cia1 owner of 100 shares of Deere

Cmran DE heid Sret nrn with OppciThimr Co Inc. The shares

werc purehaed on O1J06/20iO and Mr Grxnic has held them coninuousy for

over one year period of time since then

Your ruly

Pnnk \Villhms

Senior Director Invemn
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.1 Thomas Vates

FISMA 0MB Memorandum M-07-16

To Whom it May Concern

June 20 2011

FISMA 0MB Memorandum M-07-16

Please 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 account is registered to Thomas

Yates IRA- sale of 200 shares in Dec 2010 resufted in current share balance of 210 shares

Sincerely

oth4a-
Judy Del Vecchio

Beyer Rock investments

Paul Revere Square 2322 Kimberly Iki Sue ISO North Davenpoft IA 52807

S63-35S7754 I8OO682-3937 Fac 563-355764O

Secwf ties offeredthtough llancoSecurfties GroLLC MernberFiNRA and SLPC
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4nIe$ Timmons 55L5 Jtrsey Ridge Road Suite

rinanoal Advisor Davenport IA 52807

dani.tfrnmons@edWardjOnescom Bus 56441-5655

Fu 8S8-25-8i77

wwedwathjsncs.om

EdwrdJones
MAKING SENSE Of INVESTING

June 132011

Gary Stolley

FISMA 0MB Memorandum M-07-16

Dear Gary

Heres some information relating to your investment Please review it

As you requested

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

Please call us feel we should discuss this

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

envelope

For your information

will call you shortly to discuss

Timmons

Financiai Advisor

Enc Documents
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6/13/2011

whom it may concer

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

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

han one year

an Timmons
inancia1 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 wUiam Z8MA 0MB Memorandum M-O7-6

Sent Tuesday July 2011 112 AM
To Noe Gregory

Subject Stockholder 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 omY

One oin Deec laze Moline 61255 USA

Pbone 309-765-5467

Fax 309 490085 or 09 765-5892

mad NocGyItJohnDeeicom

Gregory NOe

Coqxwatc Scretsry

BY FEDERAL EXPRESS ASSoctaXe 3enefa Coune1

July 2011

Wham Zessar

FISMA 0MB Memorandum M-07-1

RE Resoonse to Notice of Deficiency

Dear Mr. Zessar

We ha received your email message dated July 2011 and your letter dated July 2011 in

response to our deficiency letter dated June 30 2011 the June 30 Letter and had previously

received the broker letters included in your 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 copy of the June 30 Letter Which includes copy of Rule

14a-8 Is attached hereto for your convenience

Very truly yours

JtJA 1i1L

Gregory Noe

Corporate Secretary and

Associate General Counsel

Endosi.re
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JOHN DEERE
One Joizt Dcc Ptee Molinc IL 6265 USA
ne 309-765.5467

Fc 3097494085 or 309 7654892

EmaIL NoaeyR3oeeiecon

Gre ory Nac

Oopoe Secetty

BY flPE Counsel

June30 2011

Wiliam Zessar

FISMA 0MB Memorandum M-07-16

RE Notice of Deticiency

Dear Mr Zessar

am writing to acknowledge receipt on June 24 2011 of your shareholder proposal the Proposa1
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 Annual 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 least $20O0 in market value of Deeres 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 least

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 ide

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

Proposal you had beneticrally 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

14a-8b2 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

/jA7 iyL
Gregory ft Noe

Corporate Secretary and

Associate General Counsel

Enclosure
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Rule 14a-8 Proposals of Security Holders

This section 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 annuai or special meeting of shareholders In summary in

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

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

drcumstances 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

references 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 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 by boxes choice between approval or disapproval or

abstention Unless otherwise Indicated the word proposal 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 company4s securities entitled to be voted on the proposal at the meethg 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 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 like many shareholders you are not registered

holder the company likely does not 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 iii 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 pr-ave 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 eligibility period

begins If you have filed one of these documents with the SEC you may demonstrabe 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 ownership 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 usueUy find the deadline In one of the companys quarterly reports on or in

shareholder reports of investment companes 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 foflowing manner If the proposal is submitted for regularly scheduled

annual meeting The proposal must be received at the companys principal exeothte 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 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 fail to follow one of the eligibility or procedural requirements 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 fail to submit proposal by the companys

properly Oeterrmned deadline the company Intends 10 exclude the proposal if will later 1iave to make

submission under Rule 14a-8 and provide you with copy under Question 10 below Rile 14a-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 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 place1 you should make sure that you or your

representative follow the proper state law procedures for attending the meeting and/or presenting your

proposal

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 exclude all of your proposals from its proxy materials for any meetings held

in the following two calendar years

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

exclude my proposal

Improper under state law If the p-oposal is not proper subject for action by shareholders under the

laws of the jurisdiction of the companys organization

Not to paragraph ii
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 implemented 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 far 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

Violation of proxy roles If the proposal or supporting statement is contrary to any of the Commissions

proxy roles 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 tor 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 compaflYS

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 reiatir.g to the companys ordinary business

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 companys submission to the Commission under this section should specify

the points of ccnflict 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 beer 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 yeas-s 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 or

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

If the company intends to exdude 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 the company to make its submission later than 80 days before the company

files its definitive proxy statement arid form of proxy if the company derronstrates 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 th proposal which should if

possible refer to the most recent applicable authority seth as prior Division 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 time to consider fully your submission before it issues Its response You Should submit six paper

copies of your response

Question 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 car do if the company includes in its proxy 5tatrnent reasons why it believes sharehoIds

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 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

factua Information demonstrating the inaccuracy of the companys claims Time permitting you may wish

to tty to work out your diflŁrences 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 no-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 apposition statements no later than calendar days

after the company receives copy of your revised proposal or

Ii Zn all other eases 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 william zeÆSMA 0MB Memorandum M-07-16

Sent Monday July ii zuri iui ivi

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 only 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.W

July 12 2011

Gregory Noe

Corporate Secretary

Deere Company

One John Deere Road

Molirie IlIinoi.s 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 receivinga 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 stack the broker letters

All did was copy the broker letters atth cover letter and mail those documents to you--
the same thIngsyour 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 Thad previously received the broker letters

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 far 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 riot the first time Deere has engaged in unseemly conduct in regard to stockholder

proposals Enclosed is copy of my November 20 2008 letter tothe SEC
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If Deers goal is to discourage us from submitting stockholder proposals forget it We will

continue to submit proposals that we believe will improve the comany company we have

stake in rct oniy as investors but as retirees

Sincerely

William Zessar
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William Zessar

FISMA 0MB Memorandum M-07-16

November 20 2008

VIA EMAIL

Michael Reedich

Office of the Chief Counsel

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 ofNovember 2008

The date stamps on the Gabbard and Missionary Obiates of Mary

Immaculate proposals prose that Deere received the Gabbard proposal

August 29 2008 before it received the Missionary Oblates proposal

September 2008

Deere did not mclude copy of the Missionary Oblates proposal with

the October 22 2008 letter to the Commission 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 200S Deere did

not tell 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 November 14 letter If it had done that the Commission would have

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

was previously submitted

What action should the Commission take against Deere and Shearman

Sterling for their failure to tell the Commission in the October 22 letter that

the Gabbard proposal was received first9 have no suggestion but ask that

the Commission review this matter and make that decision

It also up to the Commission to determine which proposal was previously

submitted pursuant to Rule 14a-8i LI

Sincerely

William Zessar

cc Lisa Jacobs

cc Mary Jones


