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Dear Mr.{’?{oe{:/

and November 1, 2011
f et Management
. Wi d le : n Asset Management
dated October 28, 2011 and Novem er 8, 2011. Gopws of all of the correspondence on
which this response is based will be made available on our website at
y:/fweww.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference,

brief discussion of the Division’s informal procedures regarding shareholder pmposals is
also avaﬂable: at the same website address.

VSincere}y,

Jonathan A. Ingram
Deputy Chief Counsel

Enclosure

cc: Timothy Smith
Walden Asset Management
tsmith@bostontrust.com

Lauren Webster
Chief Financial Officer
~ Tides Foundation
The Presidio
P.O. Box 29903
San Francisco, CA 94129-0903




November 16, 2011

Response of the Office of Chief Counsel -
Division of Corporation Finance

Re:  Deere & Company
Incoming letter dated October 7, 2011

The proposal relates to political contributions and expenditures.

There appears to be some basis for your view that Deere may exclude the
proposal under rules 14a-8(b) and 14a-8(f). We note that the proponents appear to have
failed to supply, within 14 days of receipt of Deere’s request, documentary support
sufficiently evidencing that they satisfied the minimum ownership requirement for the
one-year period required by rule 14a-8(b). Specifically, the written statements from the
“record holder” verified that the proponents had continually held the securities for a
period of one year as of September 12, 2011. However, the proposal was submitted after
September 12, 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-8(b) and 14a-8(f).

Sincerely,

Charles Kwon |
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 {17 CFR 240.14a-8], as with other matters under the proxy ‘
_ rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy matetials, as well
as any information furnished by the proponent or-the proponcnt’s representativé.

Although Rule 14a-8(k) does not require any communications from shareholdexs to the
_ Commission’s 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 staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- lo include shareholder. proposals in its proxy materials. Accordingly a discretionary ‘
- determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a.company, from pursuing any rights he or she may have against
the company in court, should the management omnt the proposal from the company’s proxy
material. .



BY EMAIL (shareholderproposals@sec.qov)

November 8, 2011

U.S. Securities and Exchange Commission
Division of Corporate Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Deere & Company — 2012 Annual Meeting
* Suppliement to Letter dated October 7, 2011
Relating to Shareholder Proposal of Walden

Asset Management and Tides Foundation

Ladies and Gentlemen:

We write in response to the November 1, 2011 letter by Gregory Noe of Deere
& Company commenting on the October 28, 2011 letter submitted by Walden
Asset Management in support of the shareholder resolution by Walden Asset
Management and the Tides Foundation seeking political spending disclosure.

The Deere letter circles back to two major points raised in earlier letters.

We believe Deere has still not made a persuasive case to have the Securities
and Exchange Commission allow the resolution to be omitted.

1. Date of the proof of ownership — Deere acknowledges that the filing letter
and proof of ownership letter by Boston Trust, the custodian for Walden
Asset Management and its clients, were both dated on September 12,
2011. However, Deere goes on and argues that the FedEx mailing stamp
was September 15, 2011 and therefore that proof of ownership was
inadequate because of a gap between the date on the letters and the
mailing date. :



We suggest that Deere is attempting to create new ground for omission of
resolutions in this argument, one that will be impossible for the Securities
and Exchange Commission, proponents or issuers to implement. Further,
we believe this is not proper grounds for omission of the proposal.

The date of submission is the date on the letters. If the letter were placed

in a post box of the U.S. Postal Service on a Saturday and was not picked
up and postmarked until Monday, Deere would argue that there was a gap
in proof of ownership.

It is clear that an administrative nightmare would result. Investors who
filed in good faith would be at the mercy of the postal system. Or if FedEx
did not pick up the same day that the package was placed in a FedEx
pickup box, a similar problem would result.

The proper procedure should be that the filing letter and proof of
ownership letter, dated on the same day, were sent and received before
the filing date. It should not matter how long the mail took to reach the
company or the postmark or FedEx date stamp.

As stated previously, proponents are also required to confirm that they will
continue to be shareholders through the date of the 2012 stockholders
meeting so the company has clear information regarding the stockholding
looking back a year as well as looking forward to 2012.

Thus we believe the resolution should not be disallowed on these
grounds.

. The second argument presented in the Deere letter, relates to the
documentation provided by Walden Asset Management.

As noted previously, Walden Asset Management did submit a letter and
additional enclosures in a timely fashion in response to Deere’s request
for documentation of proof of ownership. As noted, upon receipt of this
additional information, Deere did not respond that our letter was
inadequate and seek additional details.

In fact, this level of detail has sufficed in the filing of shareholder
resolutions by Walden Asset Management over the last years. We have
never been challenged at the Securities and Exchange Commission by a
company previously arguing our proof of ownership was inadequate.

As noted in our previous letter, the issue of documentation for proof of
ownership has been confusing for both issuers and proponents in the
past.



Thus the importance of the Securities and Exchange Commission’s recent
Bulletin describing in detail what is sufficient or insufficient proof
documentation. We appreciate this new level of clarity and moving
forward will of course include the information described in the Securities
and Exchange Commission’s Bulletin.

However, since that clarifying Bulletin was issued after the Walden Asset
Management submission, we believe the documentation provided to
Deere was responsive and adequate for that time period. The Walden
Asset Management proof letter came from our custodian, a registered
Massachusetts bank. The proof letter clearly explained their authority to
attest to the fact that Walden Asset Management was a Deere
stockholder.

Similarly, the proof letter for Tides Foundation properly attested to thelr
ownership.

. The Deere letter makes two contradictory statements,

1. “Deere has not argued that the absence of a letter verifying ownership
from a DTC participant was a basis upon which to exclude the
Proposal.” (page 3) and

2. “The Bank of New York Mellon letter dated October 27, 2011 is an
acknowledgement that Walden Asset Management did not timely
furnish sufficient proof of eligibility in response to Deere’s notice of
deficiency.” (page 2)

Which is it? Is the Bank of New York Mellon letter required but
submitted after the required date or was its absence not required as “a
basis upon which to exclude the proposal?”

Deere cannot argue both contradictory points.

We believe the Bank of New York Mellon letter, which was submitted
simply to confirm that indeed Walden Asset Management is a
shareholder and which following the Securities and Exchange
Commission’s Bulletin, was not necessary to submit with the set of
documents we first provided to Deere since the Securities and
Exchange Commission had not provided that level of specificity as yet.



In short, we believe Deere has not made a sufficient case for the omission of
the resolution.

Sincerely,

Timothy Smith
Senior Vice President
Director of ESG Shareholder Engagements

Cc:  Gregory Note — Deere & Company
Lauren Webster — Tides Foundation
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Gregory R. Noe
Corporate Secretary &
Associate General Coumsel

BY EMAIL (shareholderproposals@sec.gov)
November 1, 2011

- U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549

RE: Deere & Company — 2012 Annual Meeting
Supplement to Letter dated October 7, 2011
- Relating to Shareholder Proposal of Walden

Asset Management and Tides Foundation
Ladies and Gentlemen:

We refer to our letter dated October 7, 2011 (the “No-Action Request”), pursuant to
which we requested that the Staff of the Division of Corporation Finance (the “Staff) of the
Securities and Exchange Commission (the “Commission™) concur with our view that the
shareholder proposal and supporting statement.(collectively, the “Proposal™) submitted by
Walden Asset Management (“Walden”) and Tides Foundation (“Tides,” and together with
Walden, the “Proponents™) may properly be omitted from the proxy materials to be
distributed by Deere & Company, 2 Delaware corporation (“Deere”), in connection with its
2012 annual meeting of shareholders (the “2012 proxy materials”).

This letter is in response to the letter to the Staff, dated October 28, 2011, submitted
by Walden (the “Walden Letter”), and supplements the No-Action Request. In accordance
with Rule 14a-8(j), a copy of this letter is also being sent to the Praponents.

In the Walden Letter, Walden makes a number of objections to the arguments raised
in the No-Action Request. Some of these objections appear to mischaracterize the eligibility
requirements under Rule 14a-8 while one such objection is simply not relevant. Deere’s
responses to certain of the positions taken in the Walden Letter are set forth below.



Office of Chief Counsel
November 1, 2011
Page 2

L Deere May' Exclnde the Proposal Pursuant to Rule 14a-8(f)(1) Because the
Proponents Failed to Supply Documentary Support Evidencing Satisfaction of
the Continuous Ovwnership Requirements of Rule 142-8(b)(1)

Deere believes that the Walden Letter, which includes as an attachment a letter from
BNY Mellon, dated October 27, 2011 (the “BNY Mellon Lettet”), is an acknowledgement
that Walden did not timely furnish sufficient proof of eligibility in response to Deere’s notice
of deficiency, dated September 19, 2011 (the “Deficiency Letter”), a copy of which is
attached as Exhibit B to the No-Action Request. The BNY Mellon Letter was not provided
to Deere until October 28, 2011, 38 days after Walden’s receipt of the Deficiency Letter and
in non-compliance with Rule 14a-8(f)(1), which requires that a shareholder’s response be -
postmarked or electronically transmitted no later than 14 days from receipt of a company’s
deficiency notice.

A Rule 14a-8(b)(1) Requires Proof of Ownership as of the Date a Proposal Is Submitted

The Walden Letter mischaracterizes the proof of ownership requirement under Rule
14a-8 by stating that the “SEC’s requirement for identical datés on both the filing letter and
proof of ownership is clear and unatnb‘iguous.’” In fact, Rule 14a-8 contains no such
requirement. Rather, the requirement, in relevant part, under Rule 14a-8(b)(2)(1) provides
that the proponent must submit verification that “at the time [it] submitted [the] proposal” the
proponent continuously held the requisite number of securities. Indeed, in the recently issued
Staff Legal Bulletin No. 14F (“SLB 14F”), the Staff reiterated that Rule 14a-8(b) requires
proof of ownership “by the date you submit the proposal” (emphasis in original), recognizing
that shareholders often make the mistake of submitting proof of ownership letters that do not
verify ownership for the entire one-year period preceding and including the date the proposal
is submitted, “thereby leaving a gap between the date of the verification and the date the
‘proposal is submitted.”

That is precisely the issue here, The Federal Express tracking information, attached
as Exhibit A to the No-Action Request; established that the Proposal was submitted on
September 15, 2011 — three days after the date on the Proponents’ cover letters and three
days later than the dates for which ownership was addressed in the broker letters submitted
by the Proponents. Consistent with Rule 14a-8, where the date on a proponent’s cover letter
and the date of submission are different, it is the date of submission that is the relevant date.
See, e.g., General Electric Co. (October 7, 2010) (concurring with the exclusion of a
shareholder proposal where the proponent’s cover letter was dated, and the record holder’s
one-year verification was as of, June 16, 2010, but the proposal was postmarked June 22,
2010); and General Flectric Co. (December 16, 2009) (concurring with the exclusion of a
shareholder proposal where the proponent’s cover letter was dated, and the tecord holder’s



Office of Chief Counsel
November 1, 2011
Page 3

one-year verification was as of, October 27, 2009, but the proposal was postmarked October
28, 2009).

B. Deere’s Deficiency Letter Complied with Rule 140-8

Walden claims that the Deficiency Letter did not raise the specific issues in Walden®s
proof of ownership that required correction. Such specificity, however, is not what is
required by the rule or the Staff guidance. In particular; the Staff has stated, in Section C,2 of
Staff Legal Bulletin No. 14B, that [1]f the company cannot determine whether the
shareholder satisfies the rile 144-8 minimum ownership requirements, the company should
request that the shareholder provide proof of ownership that satisfies the requirements of rule
14a-8” and that “[tThe company should use language that tracks rule 14a-8(b).” The Staff
also recommends, but does not require, that a copy of Rule 14a-8 be attached to the notice of
deficiency that is sent to a proponent. Deere fully complied with this Staff guidance by
including in its Deficiency Letter a desctiption of the proof of ownership required under Rule
14a-8(b) and atfaching a complete copy of Rule 14a-8.

C. Walden's Discussion of DTC Participants Is Not Relevant -

We note the Walden Letter’s discussion of SLE 14F and the guidance therein -
concerning the submission of proofof ownership from DTC participants. This discussion
appears to be wholly unrelated to the issue at hand. As the submission of the Proposal and
the No-Action Request predated the Staff’s issuance of SLB 14F, Deere has not argued that
the absence of a letter verifying ownership from a DTC participant was a basis upon which to
exclude the Proposal. Even if the broker letters submitted with the Proposal had been from a
DTC participant, the Proponents would have failed to prove their- ehglblhty, for the reasons
described in our No-Action Request.



Office of Chief Counsel
November 1, 2011
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. Conclusion

Should any additional information be desired in support of Deere’s position, we
would appreciate the opportunity to confer with the Staff concerning these matters prior to
the issuance of the Staff’s response. Please do not hesitate to contact me at '(3 09) 765-5467.

Very truly yours,

Mo, 12 Ny

Gregory Noe
Corporate Secrétary and
Associate General Counsel

Enclosures

cc:  Timothy Smith
Lauren Webster
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Walden Asset Management
Investing for social change since 1975

BY EMAIL (shareholderproposals@sec.gov)
October 28, 2011 ' '

U.S. Securities and Exchange Commission
Division of Corporate Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Deere & Company — 2012 Annual Meeting
Omission of Shareholder Proposal of Walden
Asset Management and Tides Foundation

Ladies and Gentlemen:

| write to respond to the No Action letter dated October 7, 2011 by Gregory
Noe, Corporate Secretary of Deere & Company (Deere). in his letter, Mr. Noe
sought Securities and Exchange Commission (SEC) approval to exclude the
shareholder proposal submitted by Walden Asset Management (Walden), a
division of Boston Trust & Investment Management Company (Boston Trust),
along with the Tides Foundation. The shareholder resolution requested that
Deere prepare a report on the company’s direct and indirect political
expenditures and board oversight of such expenditures.

This political spending proposal has been presented to scores of companies
over the past five years. In 2011, investor votes in favor of this disclosure request
averaged in the range of 33 percent, with eight companies receiving votes in
excess of 40 percent.

In its request to the SEC, Deere did not contest the content of the resolution,
but instead sought a No Action decision based on two technicalities related to the
process of submitting the resolution. The No Action request focused on proof of
ownership documentation, arguing that insufficient documentation was provided
to confirm ownership of Deere stock by Walden Asset Management and the
Tides Foundation. We believe that Deere’s arguments are insufficient to justify
SEC approval to omit the resolution from the 2012 proxy statement via the No
Action process.

Turning to the specific factors presented in the Deere No Action letter, we
offer the following response.

A Division of Boston Trust & Investment Management Company
One Beacon Street  Boston, Massachusetts 02108 617.726.7250 or 800.282.8782  fax: 617.227.3664



1. Deere did send a letter seeking further documentation regarding proof of
ownership, to which Walden responded to in a timely fashion with
additional context, as well as Form 13F as additional verification of
ownership. :

Deere argues that since the dates of the filing letter and the proof of
ownership letter (both dated September 12, 2011) were not the same as
the September 15, 2011 FedEx stamp, the proof of ownership was not
provided properly. We note that, with the exception of email submission,
sending the proposal and cover letter via the U.S. postal service, or UPS
or FedEx , would always result in the package arriving a day or more after
it was mailed. The simultaneous dating of the proof of ownership and '
shareholder proposal filing letters is the relevant factor. In addition, the
confirmation of past ownership provided in the submitted verification
testifying to Walden’s holdings in Deere stock for the previous twelve
months, along with the SEC required pledge to continue to hold shares
through the next annual meeting, includes the intervening days to deliver
the proposal package. The shareholder resolution was received in a timely
fashion before the official filing deadline.

Furthermore, Deere did not raise the concern over the different dates in its
September 19, 2011 correspondence seeking additional clarity. Only later
did Deere point to this as a “deficiency.”

Do companies or investors want a precedent that would require same day
mailing as the dates on filing and proof of ownership letters to be the basis
for an appropriate filing? On the flip side the rule is clear. If a filing letter
was mailed three weeks before a deadline (post-marked the same as the
submission letter and proof of ownership) but did not reach the company
headquarters before that date passed because of problems with delivery,
the resolution would and should be disallowed.

In fact, last year a filing by Walden with AT&T, dated before the filing date
and sent before the filing date, experienced FedEx delivery problems
resulting in delivery after the filing date. Thus the filing was disallowed.

Logically, a resolution packet with consistently dated filing and broof of
ownership letters received before the filing deadline should be accepted
as a timely filing. '

In sum, we think the date of transmittal by FedEx is inconsequential and
has nothing to do with providing adequate proof of ownership. The
examples Deere cites to make its case focused on deficiencies due to
different dates on the filing and proof of ownership letters (General
Electric, Hewlett Packard, and 1BM), which is not the case here. The



SEC'’s requirement for identical dates on both the filing letter and proof of
ownership is clear and unambvguous thus-as the proponent Walden filed

accordingly.

2. The second argument is more substantial as it addresses the proper
documentation for proof letters. In fact, this has been a problematic
question for proponents and issuers alike, as well as the SEC. As a
result, the SEC issued a Staff Legal Bulletin on October 18, 2011, which
will be very helpful going forward. The Builetin provides a clearer roadmap
of what is required to establish proof of ownership, specifically noting that
a letter from a DTC participant will meet that requirement. We will, of
course, follow this guidance in future filings which will now include a letter
from our sub-custodian who is a DTC participant.

In the past, Walden Asset Management had included a letter signed by
Kenneth Pickering, Director of Operations for Boston Trust, which acts as
custodian for our clients. We note in that letter that Boston Trust &
Investment Management Company is a Massachusetts chartered banking
and trust company and serves as a custodian. ’

In our September 27, 2011 letter to Mr. Noe we stated, “Boston Trustis a
record holder through our sub-custodian Bank of New York Mellon” and is
a “participant in the Depository Trust Company via our sub-custodian
Omnibus Accounts.” Hence we believed that we had been attentive and
responsive to Mr. Noe’s inquiry. We have responded in the same manner
to other corporate secretaries who raised similar questions in the past; this
response was always deemed satisfactory and no SEC challenge was
ever issued. ' '

Similarly, in my September 27, 2011 letter to Mr. Noe, we explained that
as the investment manager and custodian for the Tides Foundation, we
were able to verify their ownership.

Finally, our letter of September 27, 2011 also provided addmonal 13F filing
information.

We are pleased to append a current letter from Bank of New York Melion
thus confirming ownership for the year previous to September 12, 2011.

Before SEC’s recent Bulletin, the exact process of verifying ownership was
confusing for both issuers and investors. In the past, our confirmation that Boston
Trust served as custodian and was a registered bank had been adequate
documentation. Looking forward, we acknowledge the SEC’s clarification that a
letter from a DTC participant should also be included. .



As an aside, we believe that Mr. Noe is well aware of our status as an investor
in Deere. In fact, we have written the CEO of the company several times and
have received courteous replies.

In summary, we do not believe Deere & Company has successfully
established that the resolution filed by Walden Asset Management and the Tides
Foundation should receive a No Action decision. '

We are pleased to discuss this with the SEC staff if that would be helpful.

Sincerely,

Tlmothy S/r;;;;%lr73

Senior Vice President
Director of ESG Shareowner Engagement

‘Cc:  Gregory.Noe, Corporate Secretary, Deere & Company
Lauren Webster, CFO, Tides Foundation
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BNY MELLON
ASSET SERVICING

October 27, 2011

To Whom It May Concern:

BNY Mellon has acted as custodian for Boston Trust & Investment Management
Company (Boston Trust). Walden Asset Management is the socially responsive
investment division of Boston Trust.

We are writing to verify that Boston Trust and Walden Asset Management has had
beneficial ownership of a least $2,000 in market value of the voting securities of Deere
& Company and that such beneficial ownership has existed for one or more years in
accordance with rule 14a-8(a)(1) of the Securities Exchange Act of 1934. Specifically,
these shares have been held for at least one year before September 12, 2011.

BNY Mellon has served as the sub-custodian for Boston Trust and Investment
Management Company and Walden Asset Management. BNY Mellon is a participant in
DTC.

Ira £. Friedman
BNY Mellon
Vice President

" Cc: Timothy Smith, Walden Asset Management

111 Sanders Creek Parkway, Fast Syracuse, NY 13057
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Gregory R. Noe
Corporate Secretary &
Associate General Counsel

BY EMALIL (shareholderproposals@sec.gov)
Qctober 7, 2011

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

RE: Deere & Company — 2012 Annual Meeting
Omission of Shareholder Proposal of Walden Asset

Management and Tides Foundation

Ladies and Gentlemen:

We are writing pursuant 1o Rule 14a-8(j) promulgated under the Securities Exchange
Act of 1934, as amended, to request that the Staff of the Division of Corporation Finance (the
“Staff”) of the Securities and Exchange Commission (the “Commission™) concur with our
view that, for the reasons stated below, Deere & Company, a Delaware corporation
(*Deere™), may exclude the shareholder proposal and supporting statement (the “Proposal”™)
submitted by Walden Asset Management (“Walden™) and Tides Foundation (*Tides,” and
together with Walden, the “Proponents”) 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 C of Staff Legal Bulletin No. 14D (November 7, 2008)
(“SLB 14D™), we are emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov. In accordance with Rule 14a-8(j), we are simultaneously
sending a copy of this letter and its attachments to the Proponents as notice of Deere’s intent
to omit the Proposal from the 2012 proxy materials.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are
required to send companies a copy of any correspondence that the shareholder proponent
elects to submit to the Commission or the Staff. Accordingly, we are taking this opportunity
to remind the Proponents that if either of the Proponents submits correspondence to the
Commission or the Staff with respect to the Proposal, a copy of that correspondence should
concurrently be furnished to the undersigned.
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| 8 The Proposal

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

Resolved, that the sharcholders of Deere & Co. (“Company™) hereby request
that the Company provide a report, updated semiannually, disclosing the

Company's:

1. Policies and procedures for political contributions and
expenditures (both direct and indirect) made with corporate
funds.

2. Monetary and non-monetary contributions and expenditures

(direct and indirect) used to participate or intervene in any
political campaign on behalf of (or in opposition to) any
candidate for public office, and used in any attempt to
influence the general public, or segments thereof, with respect
to elections or referenda. The report shall include:

a. An accounting through an itemized report that includes the
identity of the recipient as well as the amount paid to each
recipient of the Company's funds that are used for political
contributions or expenditures as described above; and

b. The title(s) of the person(s) in the Company who
participated in the decisions to make the political
contribution or expenditure.

The report shall be presented to a relevant oversight committee of the board of
directors and posted on the Company’s website.

L. Basis for Exclusion

We hereby respectfully request that the Staff concur in Deere’s view that it may
exclude the Proposal from the 2012 proxy materials pursuant to Rule 14a-8(b)(1) and Rule
14a-8(£)(1) because the Proponents have failed to provide proof of the requisite stock
ownership after receiving notice of such deficiency.

III. Background

Deere received the Proposal on September 16, 2011, accompanied by a cover letter
from each Proponent (with both cover letters included in the same envelope). While the
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cover letters were dated September 12, 2011, the Proposal was submitted to Deere via
Federal Express on September 15, 2011, as shown by the Federal Express tracking history.
The Proposal also was accompanied by (i) a letter from Boston Trust & Investment
Management Company (“Boston Trust”), dated September 12, 2011, stating that Walden
“has beneficial ownership of at least $2,000 in market value of the voting securities of Deere
& Company and that such beneficial ownership has existed for one or more years™ and (ii) a
second letter from Boston Trust, also dated September 12, 2011, making the same statement
with respect to Tides (together, the “Broker Letters”). A copy of the Proposal, each
Proponent’s cover letter, the Broker Letters and the Federal Express tracking history are
attached hereto as Exhibit A.

After confirming that neither Proponent was a shareholder of record, in accordance
with Rule 14a-8(f)(1)., on September 19, 2011, Deere sent a letter to each Proponent via
Federal Express (the “Deficiency Letters™) requesting a written statement from the record
owner of such Proponent’s shares verifying that such 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 Deficiency Letters also advised each Proponent that such
written statement had to be submitted to Deere within 14 days of such Proponent’s receipt of
the Deficiency Letter. As suggested in Section G.3 of Staff Legal Bulletin No. 14 (July 13,
2001) (“SLB 14”) relating to eligibility and procedural issues, the Deficiency Letters
included a copy of Rule 14a-8. Deere obtained delivery confirmation from Federal Express
that the Deficiency Letters were delivered to the Proponents on September 20, 2011. A copy
of each Deficiency Letter is attached hereto as Exhibit B.

On September 28, 2011, Deere received a letter from Walden confirming that Boston
Trust is the record holder of its Deere shares and enclosing a copy of Boston Trust’s Form
13F filing for the quarter ended June 30, 2011. A copy of this response letter is attached
hereto as Exhibit C.

Deere did not receive any further correspondence from either Proponent by the close
of the 14-day response period.

1IV.  The Proposal May be Excluded Pursuant to Rule 14a-8(f)(1) Because the
Proponents Failed to Supply Documentary Support Evidencing Satisfaction of
the Continuous Ownership Requirements of Rule 14a-8(b)(1).

Rule 14a-8(b)(1) provides that, in order to be eligible to submit a proposal, a
shareholder must have continuously held at least $2,000 in market value, or 1%, of the
company’s 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 a registered holder, he or she must provide proof of
beneficial ownership of the securities. Under Rule 14a-8(f)(1), a company may exclude a
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shareholder proposal if the proponent fails to provide evidence that it meets the eligibility
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of
the deficiency and the proponent fails to correct the deficiency within the required time.

A The Broker Letters Fail to Satisfy the Requirements of Rule 14a-8(b)(2)(i).

Neither of the Broker Letters satisfies the requirements of Rule 14a-8(b)(2)(i). In
order to prove their eligibility pursuant to this rule, the Proponents must each submit a
written statement from the record holder of the Proponent’s shares, verifying the Proponent’s
continuous ownership of at least $2,000 of Deere shares from September 15, 2010 (one year
prior to the date of submission) through September 15, 2011 (the date of submission). The
Broker Letters do not make any such statement. Instead, cach of the Broker Letters states the
Proponent’s ownership as of September 12, 2011 (three days before the date of submission)
and that such shares have been held for one or more years as of that date. These statements
do not provide the proper ownership information required under Rule 14a-8(b). Specifically,
the Broker Letters do not provide evidence of either Proponent’s continuous ownership of
Deere shares for the one-year period ending September 15, 2011, the date on which the
Proposal was submitted.

In Section C.1.c.(3) of SLB 14, the Staff illustrates the requirement for specific
verification of continuous ownership with the following example:

(3) If a shareholder submits his or her proposal to the company on June
1, does a 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. A shareholder must submit proof from the record holder that the
shareholder continuously owned the securities for a period of one year as of
the time the shareholder submits the proposal.

As in the example above, the Broker Letters confirm that each Proponent owned the
requisite number of Deere shares on a date (September 12, 2011) that was earlier than the
date of the Proponent’s submission of the Proposal (September 15, 2011), and fails to
demonstrate continuous ownership of the shares for a period of one year as of the time such
Proponent submitted the Proposal.

The Staff has consistently taken the position that if a proponent does not provide
documentary support sufficiently evidencing that it has satisfied the continuous ownership
requirement for the one-year period specified by Rule 14a-8(b), the proposal may be
excluded under Rule 14a-8(f). See, e.g., AT&T Inc. (December 16, 2010) (concutring with
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the exclusion of a co-proponent where the proposal was submitted November 10, 2010 and
the record holder’s one-year verification was as of October 31, 2010); Hewlett-Packard Co.
(July 28, 2010) (concurring with the exclusion of a shareholder proposal where the proposal
was submitted June 1, 2010 and the record holder’s one-year verification was as of May 28,
2010); Int’l. Business Machines Corp. (December 7, 2007) (concurring with the exclusion of
a shareholder proposal where the proposal was submitted October 19, 2007 and the record
holder’s one-year verification was as of October 15, 2007); Int'l. Business Machines Corp.
(November 16, 2006) (concurring with the exclusion of a shareholder proposal where the
proposal was submitted October 5, 2006 and the record holder’s one-year verification was as
of October 2, 2006); and Wal-Mart Stores, Inc. (February 2, 2005) (concurring with the
exclusion of a shareholder proposal where the proposal was submitted December 6, 2004 and
the record holder’s one-year verification was as of November 22, 2004).

We note that the date the Proposal was delivered to Federal Express for delivery to
Deere, not the date written on the cover letters, is the date the Proposal was “submitted” for
purposes of Rule 14a-8(b). See, e.g., General Electric Co. (October 7, 2010) (concurring
with the exclusion of a shareholder proposal where the proponent’s cover letter was dated
June 16, 2010, the proposal was postmarked June 22, 2010 and the record holder’s one-year
verification was as of June 16, 2010); and General Electric Co. (December 16, 2009)
(concurring with the exclusion of a shareholder proposal where the proponent’s cover letter
was dated October 27, 2009, the proposal was postmarked October 28, 2009 and the record
holder’s one-year verification was as of October 27, 2009). In each of these examples, the
record holder’s verification was dated as of the same date as the proponent's cover letter, but
the proposal was mailed to the company on a later date. Thus, while the Broker Letters are
dated September 12, 2011, the same date as each Proponent's cover letter, the Broker Letters
fail to satisfy the requirements of Rule 14a-8(b) because they do not provide evidence of the
Proponents’ ownership of Deere shares as of September 15, 2011, the date the Proposal was
submitted to Deere.

B. Boston Trust’s Form 13F Fails to Satisfy the Requirements of Rule 14a-8(b)(2)(ii).

Rule 14a-8(b)(2) sets forth the exclusive means by which a proponent may prove it is
eligible to submit a shareholder proposal. A proponent may either submit a written statement
from the record holder of its shares, as described in Section IV.A above, or, alternatively, a
proponent that has filed a Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5 with
the Commission may provide copies of such form to the company pursuant to Rule 14a-
8(b)(2)(ii). Form 13F is not among the documents listed in Rule 14a-8(b)(2)(ii) as acceptable
means of proof of ownership. See Pfizer Inc. (February 20, 2009) (concurring with the
exclusion of a proposal where the proponent argued, among other things, that its status as an
“institutional investment manager” and a Form 13F filer constituted proof of ownership
sufficient to meet the requirements of Rule 14a-8(b)); Pall Corp. (September 20, 2005)
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(concurring with the exclusion of a proposal where the proponent submitted a copy of a filed
Form 13F and monthly brokerage statements as purported proof of ownership sufficient to
meet the requirements of Rule 14a-8(b)). The plain language of Rule 14a-8(b)(2)(ii) is clear
that it “applies only if you [the shareholder] have filed a Schedule 13D, Schedule 13G, Form
3, Form 4 and/or Form 5, 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.” Because neither Proponent has filed any of these forms, the Proponents may not use
Rule 14a-8(b)(2)(ii) to prove their eligibility and must instead follow the procedure set forth
in Rule 142-8(b)(2)(i).

Neither Proponent has submitted to Deere proof that it has continuously held at least
$2,000 in market value, or 1%, of Deere’s common stock for at least one year as of the date
the Proposal was submitted. Any further verification the Proponents might now submit
would be untimely under the Commission’s rules. Therefore, Deere believes that the
Proposal is excludable pursuant to Rule 14a-8(f) because the Proponents failed to remedy the
eligibility deficiency on a timely basis after notification by Deere.

V. Conclusion

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if Deere excludes the Proposal from its 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 Deere’s position, we would appreciate the opportunity to
confer with the Staff concerning these matters prior to the issuance of the Staff’s response.
Please do not hesitate to contact me at (309) 765-5467.

Very truly yours,

T

Gregory Noe
Corporate Secretary and
Associate General Counsel

Enclosures

cc: Timothy Smith
Lauren Webster
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September 12, 2011

Mr. Gregory R. Noe
Corporate Secretary
Deere & Company
Law Department

One John Deere Place
Moline, IL 61265

Dear Mr. Noe:

Waiden Asset Management holds at least 151,400 shares of Deere & Company on behalf of
clients who ask us to integrate environmental, social and governance analysis (ESG) into
investment decision-making. Walden Asset Management, a division of Boston Trust & Investment
Management Company, is an investment manager with $2 billion in assets under management.

As a shareowner in the company we commmend Deere’s sustainability reporting and its
disclosure through Carbon Disclosure Project.

We are involved in encouraging companies to be transparent regarding their political
spending, policies, and oversight including indirect spending. As you may know, a growing number
of Fortune 500 companies do report their political spending on their websites. We are glad to point
to resources available in this area that could be helpful to Deere, including The Conference
Board's Handbook on Corporate Political Activity.

We and other investors have also been deeply concerned about Deere & Company's role
as a board member on the U.S. Chamber of Commerce and the passive role our company’s
representative has played in the face of the Chamber’s partisan political role and its opposition to
many environmental initiatives, as well as powerful lobbying against climate change legistation or
regulation. Investors have written you a number of times on this issue.

The Chamber’s website states: “Directors determine the U.S. Chamber’s policy positions on
business issues and advise the U.S. Chamber on appropriate strategies to pursue. Through their
participation in meetings and activities held across the nation, Directors help implement and
promote U.S. Chamber policies and objectives.” As a Chamber board member Deere & Company
certainly may be perceived as supporting its policies.

We believe this is a fallure in governance. Obviously Deere & Company’s own Board serve
as active, informed and engaged participants and would never countenance such a passive,
unengaged approach in their role at Deere & Company.

hanegementComyarny
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Thus Walden Asset Management is filing this resolution with Deere & Company seeking a
disclosure and board oversight of your political spending policies and practices. Other investors
may join in co-filing this proposal.

We are filing the enclosed shareholder proposal with for inclusion in the 2012 proxy
statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934 and we consider Walden Asset Management as the primary filer. We are
the beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the
above mentioned number of Deere & Company shares.

We have been a shareholder for more than one year and will maintain ownership of at least
$2,000 of Deere & Company stock through the next annual meeting and verification of our
ownership position is enclosed. A representative of the filers will attend the stockholders’ meeting
to move the resolution as required by SEC rules.

We look forward to a meaningful dialogue with top management on this matter.

Sin,gely, ) .

¢ ‘ ‘. ; fs‘»m.j;“xﬂ ’W _'2’;_.\,*:,‘:..)’;—.%
Timothy Smith ¥

Senior Vice President

Director of ESG Shareowner Engagement
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September 12, 2011
To Whom It May Concemn:

Walden Asset Management, a division of Boston Trust & Investment
Management Company {Boston Trust), a state chartered bank under the
Commonwealth of Massachusetts, and insured by the FDIC, is the “beneficial
owner” (as that term is used under Rule 14a-8) of 151,400 shares of Deere &
Company (Cusip #244199105).

These shares are held in the name of Cede & Co. in the account of Bank of New
York under the custodianship of Boston Trust and reported as such to the SEC
via the quarterly filing by Boston Trust of form 13F.

We are writing to confirm that Walden Asset Management has beneficial
ownership of at least $2,000 in market value of the voting securities of Deere &
Company and that such beneficial ownership has existed for one or more years
in accordance with rule 14a-8(a)(1) of the Securities Exchange Act of 1934,
Further we attest to our intention of to hold at least $2,000 in market value
through the next annual meeting.

Should you require further information, please contact Regina Morgan at 617-
726-7259 or rmorgan@bostontrust.com directly.

“ A

Sincerely, -

Tw e ™ //f
THE (LT D /?f fw/// /}/
Kenneth S. Plckenng

Director of Operations J
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Resolved, that the shareholders of Deere & Co. ("Company”) hereby request that the
Company provide a report, updated semiannually, disclosing the Company'’s:

1. Policies and procedures for political contributions and expenditures (both direct and
indirect) made with corporate funds.

2. Monetary and non-monetary contributions and expenditures (direct and indirect)
used to participate or intervene in any political campaign on behalf of (or in
opposition o) any candidate for public office, and used in any attempt to influence
the general public, or segments thereof, with respect to elections or referenda. The
report shall include:

a. An accounting through an itemized report that includes the identity of the
recipient as well as the amount paid to each recipient of the Company's funds
that are used for political contributions or expenditures as described above; and

b. The title(s) of the person(s) in the Company who participated in the decisions to
make the political contribution or expenditure.

The report shall be presented to a relevant oversight committee of the board of directors
and posted on the Company’s website.

Stockholder Supporting Staterent

As long-term shareholders of Deere, we support transparency and accountability in corporate
spending on political activities. These include any activities considered intervention in any
political campaign under the Internal Revenue Code, such as direct and indirect political
contributions to candidates, political parties, or political organizations; independent
expenditures; or electioneering communications on behalf of federal, state or local
candidates.

Disclosure is consistent with public policy, in the best interest of the company and its
shareholders, and critical for compliance with federal ethics laws. Moreover, the Supreme
Court's Citizens United decision recognized the importance of political spending disclosure
for shareholders when it said “[D]isclosure permits citizens and shareholders to react to the
speech of corporate entities in a proper way. This transparency enables the electorate to
make informed decisions and give proper weight to different speakers and messages.” Gaps
in transparency and accountability may expose the company to reputational and business
risks that could threaten long-term shareholder value.

Deere contributed at least $ 2 million in corporate funds since the 2002 election cycle. (CQ:
http://moneyline.cq.com/pmi/home.do and National Institute on Money in State Politics:
nttp://www followthemoney.org/index.phtml.)

However, relying on publicly available data does not provide a complete picture of the
Company’s political expenditures. For example, the Company’s payments to trade
associations used for political activities are undisclosed and unknown. In many cases, even
management does not know how trade associations use their company’s money politically.
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The proposal asks the Company to disclose all of its political spending, including payments to
trade associations and other tax exempt organizations for political purposes. This would bring
our Company in line with a growing number of leading companies, including Merck, Microsoft
and Norfolk Southern that support political disclosure and accountability and present this
information on their websites.

The Company’s Board and its shareholders need complete disclosure to be able to fully
evaluate the political use of corporate assets. We urge your support for this critical
governance reform.
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TIDES

September 12, 2011

Mr. Gregory R. Noe
Corporate Secretary
Deere & Company
Law Department

One John Deere Place
Moline, IL 61265

Dear Mr. Noe:

Tides Foundaticn holds 10,600 shares of Deere & Company stock. We helieve that
companies with a commitment to customers, employees, communities and the environment will
prosper long-term. Further, we believe Deere & Company is such a company and we have
been pleased to own it in our portfolio. However, we wish to see Deere be more transparent
- and disclose additional information particularly in regards to political contributions.

Therefore, we are submitting the enclosed shareholder proposal as a co-sponsor with
Walden Asset Management as the primary filer for inclusion in the 2012 proxy statement, in
accordance with Rule 14a-8 of the Gereral Rules and Reguiations of the Securities Exchange
Act of 1934. We are the beneficial owner, as defined in Rule 13d-3 of the Securities Exchange
Act of 1934, of the above mentioned number of Deere shares. We have been a sharehoider for
more than one year and will hold at least $2,000 of Deere stock through the next annual
meeting.

A representative of the filers will attend the stockholders' meeting to move the resolution
as required by SEC rules,

We consider Walden Asset Management as the “primary filer” of this resolution, and
ourselves as a co-filer. Please copy correspondence both to me and Timothy Smith at Walden
Asset Management our investment manager at tsmith@bostontrust.com. We hereby deputize
Walden Asset Management to act on our behalf in withdrawing this resolution.

S:gcere‘y
iz L f«f//z%

Chief Financial Officer

T10ES FOUNDATION

Encl. Resolution Text, Proof of Ownership The Presidio
Cc: Timothy Smith — Walden Asset Management P.0. Box 29903
San Francisco CA
941290903
t] 4155654400
£] 415 584.3401

www.tides.org



EXHIBIT A

September 12, 2011

To Whom it May Concern:

Boston Trust & investment Management Company manages assets and acts as
custodian for the Tides Foundation through its Walden Asset Management
division. We are writing to verify that Tides Foundation currently owns 10,600
shares of Deere & Company (Cusip # 244199105). We confirm that Tides
Foundation has beneficial ownership of at least $2,000 in market value of the
voting securities of Deere & Company and that such beneficial ownership has
existed for one or more years in accordance with rule 14a-8(a)(1) of the
Securities Exchange Act of 1934. Further, it is their intent to hold greater than
$2,000 in market value through the next annual meeting of Deere & Company.

Sincerely, i NN
( ;}/ A\ “ ;j i }' Wi i
A A A T

Timothy Smith
Senior Vice President
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Resolved, that the shareholders of Deere & Co. ("Company”) hereby request that the
Company provide a report, updated semiannually, disclosing the Company's:

1. Policies and procedures for political contributions and expenditures (both direct and
indirect) made with corporate funds.

2. Monetary and non-monetary contributions and expenditures (direct and indirect)
used to participate or intervene in any political campaign on behalf of (or in
opposition to) any candidate for public office, and used in any attempt to influence
the general public, or segments thereof, with respect to elections or referenda. The
report shall include:

a. An accounting through an itemized report that includes the identity of the
recipient as well as the amount paid to each recipient of the Company's funds
that are used for political contributions or expenditures as described above; and

b. The title(s) of the person(s) in the Company who patticipated in the decisions to
make the political contribution or expenditure.

The report shall be presented to a relevant oversight committee of the board of directors
and posted on the Company’s website.

Stockholder Supporting Statement

As long-term sharehciders of Deere, we support transparency and accountability in corporate
spending on political activities. These include any activities considered intervention in any
political campaign under the Internal Revenue Code, such as direct and indirect political
contributions to candidates, political parties, or political organizations; independent
expenditures; or electioneering communications on behalf of federal, state or local
candidates.

Disclosure is consistent with public policy, in the best interest of the company and its
shareholders, and critical for compliance with federal ethics laws. Moreover, the Supreme
Court's Citizens United decision recognized the importance of political spending disclosure
for shareholders when it said “[D]isclosure permits citizens and shareholders to react to the
speech of corporate entities in a proper way. This transparency enables the electorate to
make informed decisions and give proper weight to different speakers and messages.” Gaps
in transparency and accountability may expose the company to reputational and busmess
risks that could threaten long-term shareholder value.

Deere contributed at least $ 2 million in corporate funds since the 2002 election cycle. (CQ:
http://moneyline.cq.com/pmi/home.do and National Institute on Money in State Politics:
http:.iiwww . followthemoney.org/index.phiml.)

However, relying on publicly available data does not provide a complete picture of the
Company's political expenditures. For example, the Company's payments to trade
associations used for political activities are undisclosed and unknown. In many cases, even
management does not know how trade associations use their company’s money politically.
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The proposal asks the Company to disclose all of its political spending, including payments to
trade associations and other tax exempt organizations for political purposes. This would bring
our Company in line with a growing number of leading companies, including Merck, Microsoft
and Norfolk Southern that support political disclosure and accountability and present this
information on their websites.

The Company's Board and its shareholders need complete disclosure to be able to fully
evaluate the political use of corporate assets. We urge your support for this critical
governance reform.
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@ JOHN DEERE posthowxivid

One John Deere Place, Moline, IL 61265 USA
Phone: 309-765-3467

Fax (309) 749-0085 or (309) 765-5892

Email: No¢cGregoryR@JlohnDeere.com

Gregocy R Now
CorpofaeSmwy&
BY FEDEF XPRESS Associste Geoeral Connsel

September 19, 2011

Lauren Webster

Tides Foundation

1014 Tomey Ave

San Francisco, CA 94129-1785

RE: Notice of Deficiency
Dear Ms. Webster:

{ am writing to acknowledge receipt of your shareholder proposal (the "Proposal” submitied to Deere
& Company pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended, for
inclusion in Deere’s 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 a proposal for the Annual Meeting, a proponent must have continuously held at
least $2,000 in market value of Deere’s 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, a copy of Rule 14a-8 is attached to this
letter as Exhibit A.

Our reconds indicate that you are not a registered holder of Deere common stock. Please provide a
written staternent 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 ownarship of the minimum number of shares of Deere cornmon stock, please see Rule
14a-8(b)(2) in Exhibit A. 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 a 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,

Mo, 1

Gregory R. Noe
Corporate Secretary and
Associate Genera! Counsel

Enclosure
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Rule 1428 — Proposais of Security Holders

Rule 14a-8 — Proposals of Security Holders

This section addresses when a company must include a shareholder's proposal in its proxy stetement and identify the
propesal in its form of proxy when the company holds an annual or spedial meeting of shareholders. In summary, in
order to have your shareholder proposal inciixded on 3 company’s proxy ¢ard, and induded along with 2ny supporting
sttement in its proxy statement, you must be eligible and follow certain procedures. Under a few specific
circumstances, the company is pestitted to exclude your proposal, but onfy after submitting its reasons to the
Commission. We struchured this section in a2 question-and- answer format 50 thet i€ is easier to understand. The
references %0 "you® gre 1o a shareholder seeking to submit the proposal.

2. Question 1: What is a proposai? A sharehoider proposal is your reconmnendation or requirement that the
company and/or s board of directors take action, which you intend % present at 2 mesting of the company’s
shareholders. Your propasal should state as clearly as possible the course of action that you believe the
compatry should follow. I¥ your proposal is placed on the compeny’s peaxy card, the comparry must also provide
in the form of procy mearis for sharehiolders to specify by boxes a choioe between approval or disapproval, or
abstention. Unless otfierwive indicated, the word "proposel™ as used in this section refers both to your proposal,
and to your commesponding statement in support of your proposal (if any).

b. Question 2: Who is eligible o submit a propossl, and how do I demonstrate to the company that I am eligible?

1. In order to be efigibie to submit a proposal, you must have continuously held at least $2,000 in market
value, or 19, of the compiany’s securities entitied 10 be voted on the proposal ot the meesting for at jeast
one year by the date you subemit the proposal. You must continue 1o hold those seaurities through the
date of the meeting.

2. If you are the registered holder of your securities, which means that your name appears in the company’s
records as 2 shareholder, the company can verify your efigibiiity on its own, aithough you will still have t»
provide the company with a written staternent that you itend t cortinue to hold the securities through
the date of the mesting of sharehoiders. However, if lilke many shareholders you are not 3 registered
holder, the comparny likely does not kaow that you are 2 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:

i. The first way is to submit to the company a written statement from the “record” hoider of your
securities (usually 3 broker or bank) verifying that, at the time you submitted your proposal, you
conkinuously held the securities for at least one year. You must 2iso include your own written
statement that you intend 1o continue to hold the securities through the date of the meeting of
shareholders; or

fi. The second way to prove oewnership applies only if you heve filed a < -

" + and/or ° ,orammdmmismmosedommemsorupdmdforrs,reﬁedmg
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 docunents with the SEC, you may demonsirate your
eligbility by submitting to the company:

A, Am«mmw«m,mcwwwmmmamm
your ownership level;

B. Your written statement that you continucusly held the required number of shares for the
one-year period as of the date of the staterent; and
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C. Your written statement that you intend to continue swnership of the shares through the date
of the company’s annual or special meeting.

e, wz-mmwmy:mwwmmmammmnmmma
company for a particular sharehoiders’ meeting.

d. Question 4: How long can my propxsal be? The proposal, induding aity accompanying supporting statement,
may not excead 500 words.

e. Question 5: What is the deadline for submitting a proposat?

1.

3.

I you are submitting your proposal for the company’s annuat meeting, you can in most ¢ases find the
deadiine in last year's proxy staternent. However, if the cormpany did not hold an annual meeting last
yezr, or has changed the date of its meeting for this year more than 30 days from last year’s meeting,
you can usually find the deadiine in one of the company's quarterly reportson <~~~ .7 -7, of in
sharehiolder reports of investment companies under .« (7 of this chagpber of the Investiment
Company Act of 1940. In order to avoid controversy, shereholders should submit thelr propesats by
means, inciuding electronic means, that permit them to prove the date of delivery.

The deadline is talcuiated in the folfowing snanner if the proposal is submitted for a regularly scheduted
annual meeting. The propoesal must be received at the company’s principal executive offices not less than
120 calendar days before the date of the company’s proxy statement released to shareholders in
connection with the previous year's annual meeting. However, if the company did not hold an anntgl
meeting the previcus year, or if the date of this year's annual meeting has been thanged by more than
30 days from the date of the previous year's meeting, then the deadline is a reasonable time before the
company begins to print and send its proxy materi2is,

¥ you are submitting your proposal for a meeting of sharshoiders other than a regularly scheduled
annuatl meeting, the deadiine is 3 reasonable time before the company begins to print and send &s proxy
materials.

t. Question &: What if I fail to follow one of the efigibility or procedursl requirements explained in answers to
Questions 1 through 4 of this section?

1. The company may exclude your proposal, but only after it has notified you of the problem, and you have

2.

failed adequately to correct it. Within 14 catendar 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 trensmitted electronically, no ater than 14 days from
the date you received the company's natification. A company need not provide you such natice of 2
deficiency if the deficiency cannot be remedied, such 2s ¥ you fail to submit a proposal by the company’s
property determined deedline. If the company intends 1o exciude the proposal, it will later have to make
2 submission under Rule 14a-8 and provide you with a copy under Question 10 below, Rule 14a-8(3).

If yeu fail in your promise to hold the required number of securities through the date of the meeting of
gharehoiders, then the comnpany wiil be permitted to exxciude all of your proposals from &S proxy
materials for any meeting hedd in the following two calendar years.

g. Question 7: Who has the burden of persuading the Comrission or its staff that my proposal can be excluded?
Except a5 ctherwise noted, the burden is on the company to demonstrate that it is erditied to exciude a
proposal.

h. Question 8: Must I appear personally ot the shareholders' meeting ts present the proposal?

1. Either you, or your representative who is qualified under state Jaw to present the proposal on your behalf,
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must 2ttend the meeting to present the proposal. Whether you attend the meeting yourse or send a
qualified representxtive w the meeting in your place, you should make sure that you, or your
representative, follow the proper state law procedures for attending the meeting and/or presenting your
proposal.

2. If the company hoids it sharehoider meeting in whole or in part via electronic media, and the cormpany
permits you or your represertative to present your proposal via sich media, then you may appear
through slectronic media rather than traveling to the meeting to appear in person.

3. If you or your qualified representative fail to appear and present the proposal, without good cause, the
company will be permitted o exciude all of your proposais from fts proxy rmaterials for any meetings heid
n the following two ciendar years,

3. Question 9: If I have complied with the procedural requirements, on what other bases may a company rely to
exciude my proposal?

1. Improper under state law: If the proposal is not a proper subject for action by shareholders under the
Iaws of the jurisdiction of the company's organization;

Nt to paragraph (D(1)

Deperdiing on the subject matter, some proposals are not considered proper under state law if they woukd
be bircling on the company If approved by sharehoiders, In our experience, most proposals that are cast
3s recommendations or requests that the board of directors take specdified action are proper under state
law. Accordingly, we will assurne that a proposat drafted as 3 recommendation or suggestion is proper
uniess the company demonstrates otherwise,

2. Violation of faw: If the proposal would, f implemented, cause the company 1o viokate any state, federal,
or foreign law to which It is subject;

Mot to paragraph (1)(2)

Note to paragraph (0)(2): We will not apply this basis for exciusion to permit exclusion of @ proposal on
grounds that it would violate foreign law ¥f compliance with the foreign law could result in 2 violation of
any state or federal low,

3. Vioiation of proxy ruies: If the proposal or supporting statement is contrary to any of the Commission's
proxy rules, incuding ©on <o 2, which prohibits materially false or misleading statements in proxy
soliciting matarials;

4, personal grievance; special Interest: B the proposal refates to the redress of 8 personal claim or
grievance ageinst the company or any other person, or if it i designed to result in a beneft to you, orto
further a personal interest, which is not shared by the other sharehoiders 2t large;

5. Relevance: If the proposal refates to operations which acoount for less than 5 percent of the company’s
total assets at the end of Jts most recent fiscal year, and for less than 5 percent of s net eaming sand
mmwmmmmm,msmmwywwmwmﬂ
business;
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6. Absence of power/fauthority: If the company would lack the power or authorily to implement the
proposal;
7. Management functions: If the proposat deals with a matter relating to the company's ordinary business
operations;
8. Relates to efection: I the proposal relates to a nomination or an election for mesbership on the

companny's board of directors or analogous goverming body or a procedure for such nomination or
elaction;

9. Conflicts with company’s proposal: If the proposal directly conflicts with one of the company’s own
proposals to be submitted to shareholders at the same meeting.

“s

mwmﬁm}

Note to paragraph (i)(9): A company’s subeission to the Commission under this section should specify
the points of conflick with the company”s proposal.

10. Substantially implemented: If the company has already substantially impiemented the proposal;

11. Dupfication: If the proposal substantially duplicates another proposal previously submitted to the
company by ancther proponent that will be included in the company's proxy materials for the same
meeting;

12. Resubmissions: If the proposal deals with substantially the same subiect matter as another proposal or
proposals that has or have been previously induded in the company’s proxy materials within the
preceding § calendar years, a company may exdude it from its proxy materials for any meeting held
within 3 calendar years of the last time it was included ¥ the proposal recetved:

i. Less than 3% of the vote if proposed once within the preceding 5 calendar years;

ii. Liess than 6% of the vote on its last submission to shareholders if proposed twice previousty within
the preceding 5 calendar years; or

#ii. Less than 10% of the vote on its last submission to sharcholders if proposed three times or more
previcusly within the preceding 5 calendar years; and

13. Specific amount of dividends: If the proposal refates to spedfic amounts of cash or stock dividends.
3~ Question 10: What proosdures must the company follow if it intends to exclude my proposal?

1. If the companyy intends to exciude a proposal from 25 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 Connission. The company must sirnultaneously provide you with a copy of its submission. The
Commission staff may permit the company to make its submission later than 80 days before the company
files Rs definitive proxy statement and form of proxy, if the company dgemonstrates good case for
missing the deadfine.

2. The company miust file sitx paper copies of the following:

i. The proposal;
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ii. An explanation of why the company believes that &t may exciude the proposal, which should, if
possible, refer to the most recent applicable authority, such as prior Division fetters issued under
the ruie; ard

ifi. A supporting opinion of counsel when such reasons are based on matters of state or foreign law.
K. Question 11: May I submit my own statement to the Commission responding to the compeny’s arguments?

Yes, you may submit a response, but it is not required, You should try to submit any response to us, with 2
copy to the companty, a5 soon 23 possible after the company makes ts submission. This way, the Commission
staff will have time to consider fully your submission before % issues s response. You should submit six paper
copies of your response.

1. Question 12: If the company indudes my sharehoider proposal i its praxy materials, what information about
me must T inctude along with the propoesal ttself?

1. The cormpary’s proxy statement must include your name and address, as well as the number of the
company's voting securfties that you hold. However, instead of providing that information, the company
may instead inciude a siatement that it will provide the information to shereholders promptly upon
receiving an oral or written request.

2. The company is not responsible for the contemts of your propesal or supporting statement.

m. Question 13: What can I do if the company includes in s proxy staternent reasons wity it befieves shareholders
should not vote in favor of my propusel, and 1 disagree with some of s statements?

1. The company may elect to incdude in its proxy statement reasons why it believes shareholders should
vote against your proposal. The company s allowed to make argraments reflecting s own point of view,
just 3s you may express your own point of view in your proposal’s supporting statement.

2. However, if you believe that the company’s opposition 1o your proposal contains matersally false or
misleading statements that may violate our anti- froud rule, ~ - %, you should promptly send o the
Commission staff and the company a letter explaining the reasons for your view, along with a copy of the
company’s statements oppasing your proposal. To the extent possible, your fetter shauld indude spedfic
factual information demonstrating the Inaccuracy of the company’s claims. Time permitting, you may wish
1o i1y to work out your differences with the company by yourself before contacting the Commission staff,

3. We require the company to send you a copy of its statements opposing your proposal before it sends its
proxy materials, so that you may bring to our atrention any materially faise or misleading statements,
under the following tmeframes:

i. If our no-action response requires that you make revisions to your propesal or supporting
statement as a condttion to reguiring the company to indlude it in s proxy materials, then the
company must provide you with 2 copy of its opposition stabements no later than 5 calendar days
after the company receives a copy of youe revised proposal; or

§i. In all other cases, the company must provide you with a copy of Its opposition statements no later
then 30 calendar days before its files definitive copies of &3 proxy Statement and form of proxy
under - .
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£ JornDeere P & Compry
Law Department
One John Deere Place, Moline, I 61265 USA
Phone: 309-765-5467
Fax {309) 749-0085 or (309) 765-5892
Email: NoeGregoryR@JohnDeere.com
Gregory R. Noe
Corporate Secretary &
BY FEDERAL EXPRESS Associate General Counsel
September 18, 2011
Timothy Smith
Walden Asset Management,
a division of Boston Trust & Investment Managernent
One Beacon Street
Boston, MA 02108
RE: Notice of Deficiency
Dear Mr. Smith:

| am writing to acknowledge receipt 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’s 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 a proposal for the Annual Meeting, a proponent must have continuously held at
least $2,000 in market value of Deere’s common stock for at least one year prior to the date that the
propoesal 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, a copy of Rule 142-8 is attached to this
letter as Exhibit A.

Our records indicate that you are not a registered holder of Deere common stock. Please provide 3
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

ing your ownership of the minimum number of shares of Deere common stock, please see Rule
14a-8(b)(2) in Exnibit A. 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 a position to determine whether the Proposal is
efigible 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,

Sy
Gregory R. 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 a shareholder’s proposal in s proxy statement and idertify the
proposal in its form of proxy when the company holds an annual or special meeting of sharehoiders. In summary, in
order to have your sharehoider proposal induded on a Company’s proxy ¢ard, and included along with any supporting
staternent in its proxy staternent, you must be aligible and follow certain procedures. Under a few specific
Graumstances, the comparny is permitted to excdude your proposal, but onfy after submitting #s reasons to the
Commission. We structured this section in a guestion-and- answer format 5o that 2t is easier to understand. The
references to “you® are to a shareholder seeking to submit the proposal.

2. Question 1: What is a proposal? A sharehoider proposal is your recommendation or requirement that the
compasty and/or s board of directors take action, which you inteng t present at a meeting of the company’s
sharehoiders. Your proposal shouid state as dearly as possible the course of action that you believe the
company should follow. If your propos2! is placed on the company’s proxy c2rd, the company must also provide
in the form of prosty means for sharehoiders to specify by boxes 2 thoice between approval or disapproval, or
abstention. Unless otherwise indicated, the word "proposal™ as used in this section refers both to your proposal,
and o your corresponding statement in support of your proposal (if any).

b. Question 2: Who is eligibke to submit a proposal, and how do I demonstrate to the company that I am eligible?

1. mmmmmwm:mmmw,mmmmmmammhm
value, or 1%, of the company's securities entitied to be wobted on the proposal 2t the mesting for at jeast
one year by the date you submit the proposal. You must continue to hddﬂsaseseanfﬁsﬂuwghm
date of the meeting.

2. If you are the registered holder of your securities, which means that your name appears in the company'’s
records as a sharsholder, the comparry can verify your eligibility on its own, although you will stit have to
provide the company with 2 written staternent that you ftend to cortinue to hold the securities through
the date of the meeling of shareholders, However, if like many shareholders you are not 3 registered
boider, the company likely does not know that you are a sharshoider, 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:

i. The first way Is to submit (o the company a written statement from the “record” holder of your
securities (usually 2 broker or bank) verifying that, at the time you submitbed your proposal, you
cortirucusly held the secirities for at least one year. You must aiso indude your own written
staternent that you intend to continue to hokd the securities through the dote of the mesting of
sharehoiders; or

it mesmdwaymmmshipappﬁamlyifmmtﬂeda
i, = andfor ~ ,a'ammdmemsmmnsedowmemsorupdmmmreﬂecﬁng
mmmﬂﬁpmmmadwbmmeMmMQummamw
begins. If you have filed one of these documents with the SEC, you may demonstrate your
eligibifity by submitting to the company:

A. Amdmmw«m,mwwwmmmamﬂn
" your ownership level;

B. Your wiitten statement that you continuously held the required number of shares for the
one-year period 2s of the date of the statement; and
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C. Your written statement that you intend to continue ownership of the shares through the date
of the company’s annual or special meeting.

¢. Question 3: How many proposals may 1 submit: Each shareholder may submit no more than one proposat to a

company for a particular sharehoiders® meeting.

-

d. Question 4: How long can my proposal be? The proposal, induding any accompanying supporting statement,
may not exceed 500 words.

e. Question 5: What is the deadline for submitting a proposai?

1.

I you are submitting your proposal for the company’s annual meeting, you can in most cases find the
deadiine in last year's proxy statment. However, if the company did not hold an annual meeting kst
year, or has changed the date of its meeting for this year more than 30 days from jast year's meeling,
you can usually find the deadiine in one of the company’s quarterly reports or * = -7, or in
Company Act of 1840. In order to avoid controversy, shareholders should submit their proposais by
means, induding glectronic means, that permit themn to prove the date of defivery.

. The deadiine is calculated in the following manner if the proposal is submitted for a regutarty scheduled

annval meeting. The proposal must be received at the company’s principal executive offices not less than
120 calendar days before the date of the company’s proxy statement redeased o shareholders in
connection with the previous vear's annual meeting. However, if the company did not hold an annual
meeting the previous year, or if the date of this year's annual meeting has been changed by more than
30 days from the date of the previous year's meeting, then the desdline is a reasonable time before the
company begins to print and send its proxy materials.

If you are submitting your proposal for a meeting of sharehokiers other than a reguiarly scheduled
annual meeting, the deadine is a reasonable time before the company begins to print and send &S proxy
materials.

f. Question &: What if I fail to follow one of the efigibility or procedura! requirements explained in answers to
Questions 1 through 4 of this section?

1.

2.

The company may exclude your proposal, but only after it has notified you of the probiem, 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 ¢ligibiiity deficiencies, s well as of the time frame for your
respense. Your response must be postmarked, or transmitted electronically, no later than 14 days from
the date you received the comparny's notification. A company need not provide you such notice of a
deficiency if the deficiency cannot be remedied, such as if you fail to submit a proposal by the company’s
properly determined deadline. If the company intends to exclude the proposal, it will later have to make
2 submission under Rule 142-8 and provide you with a copy under Question 10 below, Ruje 142-8(1).

If you fail In your promise to hold the required number of seaurities through the date of the meeting of
shareholders, then the company will be permitted to exdude 2l of your proposals from s proxy
materials for any meeting held in the following two calendar years,

g. Question 7: Who has the burden of persuading the Commission or its staff that ry proposal can be excluded?
Except as ctherwise noted, the burden is on the company to demonstrate that it is entitied to exclude &

proposal.
h. Question 8: Must I appear personally at the: shareholders' meeting to presert the proposal?

1'

Either you, or your representative who s qualified under state Jaw to present the proposal o your behalf,
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must attend the meeting to present the proposal, Whether you attend the mesting yourself or send a
qualified representative to the meeting in your piace, you should make sure that you, or your
representative, follow the proper state law procedures for attending the mesting and/or presenting your
proposat.

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

3. If you or your qualified representative fail to appear and present the proposal, without good cause, the
company will be permitted to exciude all of your proposais from its proxy materials for any mesetings held
in the following two c2lendar years.

i. Question 9: If I have compiied with the procedural requirements, on what other bases may a compeany rely to
exdude my proposai?

1. Improper under state law: If the proposal is not a proper subject for action by sharehoiders under the
laws of the jurisdiction of the company's organization;

Not to paragraph ($){1)

Depending on the subject matier, some proposais are not considered proper under state law if they would
be binding on the cormmany ¥ approved by shareholders, In tur experience, most proposais that are cast
as recornmendations or requests that the bosrd of directors take specified] action are proper under state
lave. Accordingly, we will assume that 3 proposat drafted as a recommendation or suggestion is proper
uniess the company demonstrates otherwise,

2. Vickation of law: If the proposal would, i implemented, cause the company to viokate any state, federal,
or foreign law to which X is subject;

Mot to paragraph (1}(2)

Note W paragraph (i)(2): We will not apply this basis for exclusion to permit exdusion of a proposal on
grounds that it would violate foreign law if compliance with the foreign faw could resul? in 2 viclation of
any state or federal law.

3. Violation of proxy nues: If the proposatl or Supporting statement i contrary to any of the Commission's
proxy rides, including ~.°¢ o T, which prohibits matedally false or misieading statements i proxy
soliciting materfals;

4. Personal grievance; special interest: If the proposal refates to the redress of a personal claim or
grievance against the company or any wther person, or if it is designed to result in a benefit to you, of to
further a persona! interest, which is not shared by the other shareholders at large;

S. Relevance: IF the proposal relates to operations which account for less than 5 percent of the company's
total assets at the end of its most recent fiscal year, and for less than 5 percent of #ts net eaming sand
gross safes for its mest recent fiscal year, and is not otherwise significantly related to the company’s
business;
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6. Absence of power/authority: If the company wotlid lack the power or authority to implement the
proposal;
7. Management funciions: X the proposa! deals with 3 matter refating to the company’s ordinary business
operations;
8. Retates to election: If the proposal relates to a nomination or an election for membership on the

company’s board of directors or analogous gaverning body or a procedure for such nomination or
election; :

9. Conilicts with company’s proposal: If the proposatl directly contlicts with one of the company’s own
proposais to be submitted to shareholders at the same meeting,

P

Note to paragraph G)9)

Note to pavagraph (T9): A company's submission to the Commission under this section should specify
mepolntsofcmfﬁammemmy‘smmt

10. Substantially implemented: If the company has already substantially implemented the proposal;

11. Duplication: If the proposal substantially duplicates another proposal previcusly submitted to the
comparny by another proponent that wilt be included in the company's proxy materials for the same
meeting;

12. Resubmissions: If the proposal deals with substardiatly the same subject matter as another proposal or
propasals that has or have been previously included in the company's proxy materials within the
preceding S colendar years, a company may exdude it from its proxy materials for any meeting held
witliin 3 calendar years of the last time It was incuded if the proposat received:

i. Less than 3% of the vote if proposed once within the preceding 5 calendar years;

ii. Less than 6% of the vote on its last submission to shareholders if proposed twice previousty within
the preceding 5 calendar years; or

#i. Less than 10% of the vote on its last submission to shareholders if proposed three times o more
previcusly within the preceding 5 calendar years; and

13. Spedfic amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.
3. Question 10: What procedures must the company foliow If it ntends to exclude my proposal?

1. If the company intends to exciude a peoposal trom s proxy materials, it must file &S reasons with the '
Commission no fater than 80 calendar days before It files its definitive proxy statement and form of proxy
with the Commission. The cornpany must simultaneously provide you with 3 copy of its submission, The
Compission staff may permit the company to make its submission laber than 80 days before the company
files its defiritive proxy statement and form of proxy, if the company demonstrates good cause for
missing the deadiine.

2. The company must file six paper copies of the following:

i. The proposal;
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ii. An explanation of why the company believes that it may exciude the proposal, which should, if
possible, refer to the most recent applicable authority, such as prior Division fetters issued under
the rule; and

if. A supporting opinion of counsel when such reasons are based on matters of state or foreign law.
k. Question 11: May I submit my own statement to the Commission responding ta the company’s arguments?

Yes, you may submit a response, but it is not required. You should try to submR any response to us, with 2
topy to the company, a5 soon as possibie after the company makes its submission. This way, the Commission
Stff will have time to consider fully your submission before 1t issues ts response, You should submit six paper
copies of your response.

1. Question 12: If the company indudes my shareholder proposal in its proxy materials, what information about
me must it incdlude along with the proposal itself?

1. The company's praxy statement must include your name and address, as well as the number of the
company's voting seaurities that you hold. However, instead of providing that informaltion, the company
may instead include 2 statement that it will provide the information to shareholders promptly upon
receiving an oral or written request.

2. The company is nat responsibie for the conterds of your proposat or supporting statement.

m. Question 13: What can I do if the company indudes in @ proxy staternert, reasons why it befieves sharsholders
should not vote in favor of my proposal, and I diszgree with some of its statements?

1. The company may slect to indude in its proxy statement reasons why it believes sharcholders should
vote 2gainst your proposal, The compary is affowed to make arguments refiecting its own point of view,
just 2% you may express your gwn peirg of view in your proposal’s supporting staternent.

2. However, i you believe that the company’s oppaosition to your propoesal contains matersally faise or
misteading statemants that may viclate our anti- fraud rule, © © - -3, you should promptly send to the
Commission staff and the company a letter expizining the reasons for your view, along with a copy of the
company’s statements opposing yaur propasal. To the extent possible, your letter should include spedific
factual information demonstrating the inaccuracy of the company’s ciains. Tane permitting, you may wish
to try to work out your diferences with the company by yourself before contacting the Commission staff.

3. We require the company to send you a copy of its statements oppasing your proposal before it sends its
proxy materials, so that you may bring to ouy attention any materially false or misieading statemems,
under the following timeframes:

i. If our no-action response requires that you make revisions to your proposal or supporting
statement as a condition to requiring the company to include R in s proxy materials, then the
mmMmmamqumemsmm
after the company receives 2 copy of your revised propesai; or

a,mwmmmmmmmmamammmmm
mmmmmmmmmmdmmwmmwm
under = - .
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September 27, 2011

Mr Gregory R Nee
Corporate Secretary and
Associate General Counsel
Deere & Company

Law Department

One John Deere Place
Moline, IL 61265

NoeGregoryR@JohnDeere com

Dear Mr. No=,

We are in receipt of your September 19" letter which raises questons retated
to the resolution that Waiden Asset Management and Tides Foundation filed with
Deere & Company, spesifically regarding proof of ownership

You are in receipt of the September 127 letter sent along with the resolution
signed by Ken Pickering of Boston Trust & Investment Management Company
confirming ownership

We checked our company wide hoidings in Deere & Company teday and are
pleased {o report that Boston Trust & Investment Management Company and
Walden Asset Management, a division of Boston Trust, presentty 16 owns
151,400 shares in Deere & Company i various client accounts and in mulual
funds as well.

Your letter raised a senes of points that | will address.

| am confident that you and your colleagues in the Corporate Secretary's
office understand quite wel! how shares of many investors are held in street
name for convenience,

We aiso note that Boston Trust & Investment Management Company s a
Massachusetts charntered banking and trust company and maintans
custodhanship of client securities on their behalf

Thus the proof of ownership lefter carnies the authority that you seek in your
lelter
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Your letter further states “our records ingdicate that you are nol 3 registered
nolder of Deera common stock.”

in fact, Boston Trust is 3 record holder through our sub-custodian Bank of
New York Melion In addition, Boston Trust is a participant in the Depostory
Trust Company via our sub-custodian Omnibus Accounts.

There can therefore be no doub! that we are "beneficial owners’ of the Deere
& Company shares as that tenm 1s used s Rule 14a-8. That rule explicitly states
that one can prove beneficial ownership by supplying copies of Schedule 13D or
Schedule 13G or by referencing the public filing of Schedule 13F for Boston Trust
& investment Management Company which embodies those Walden Asset
Management shares. Each of these schedules 15 required (o be filed with
respect to thresholds of beneficial ownership’ of securities and beneficial
ownership is defined in Rule 13d-3{a) It is therefore clear that the definition of
beneficial ownership as set forth in Rule 13d-3 is imporied into Rule 14a-8.
Smnce Rule 13d-3(a) defines beneficial ownership as possessing ether voting
power of investmenl power with respect lo the security, and since we have both
with respect to Deeye & Company stock, Walden Asset Management moest
certainly has beneficial ownership for purposes of eligibility under Rule 14a-8.

Wa enclose a print out derived from our curvent SEC 13F filing showing that
we are 3 beneficial owner of Deere & Company stock as of June 30, 2011

| trust this clears up any lingering ambiguity on the issue of documentation of
Walden's eligibility to file the Shareholder Proposal In addition, Walden serves
as the investment manager and custodian for the Tides foundation and thus can
venfy ownership of their shares Should you continue to have concems. please
contact me at tsmithi@bestontrust.com or (817) 728-7155

Sincerely,

A A

Timothy Smith
Sentor Vice Presdent
Director of ESG Shareowner Engagement

' Basten Trast & Investmen) Management Compiny 3023 101 09 5% of more, Yous | 3 sand 136 are oot
paquired ftling,



UNCUMENT .

FENPELAF R

S SRGURNTI . 2

SFILEMAME PLImIioTi0E oxT
<DESSRIPTLONSBL2TON TXUST (15 Univie

CTERT .
SUBMISEIUR
e PR 143 HE
FERILD LA 1y
FILEy
v EEEFA T N
ksl ** FISMA & OMB Memorandum M-07-16 ***
Fi1LE®
AT HOGE
et TEUMLTE ¢l UrKR L
PR RERSE AR E A

UMGTAD ETATTL
SETIFITIES AnD BACHAMZE JUMMIEIILR
WASHIHOION boo. 20Rad

e N B
FORM . 12 CUYEP PAGE
BrPOr T FOL THE CRLANDEE (RN OB QUARTI: EMDEO Liaui Ll

TAKCe MERY OIP ARENMIPELMERT o AMERDTEIIT NUMBER
LD AMEMIAERT A0 Olias CLE ¢ 1L & RSPATEMeENt
0 AGN Me mlLaNGE 2R

SHATITULI M IMUESTHENT WAIAITE FILIUC THIE BOKT.

ATE WETOR TETST » 2HNRS THERY
| Juched § 3039 VOKATEMENY CO.
« Sreiis DvEwtrs 2RIz
et fe. PR 4L tos

Tk IHSTITUTILNAL IVERTHMEND suMASEF FILING THIE BEMQRY KNS THE
FEPION Sy oMIM IT 7Y ZIOHEI MUREGRY RURERSENT AT PR PERSLH
SICUING Tud KRIOET 12 ANTHORIMED To SUEeIT U7 TEAT ALY
PAPCRMNTION 4 IHED SEREIN S TRUE  IIRRECT AMD UTRrLETe A
THAY 17 1% PHERESSTOOI THAL AL FELUIPEL ITEMS, DUATEMONTI
IEIAIL AR, LUETE AN TRBLAN. ARY COURPIOsNEl InTRIPAL, Uasrd T»
=15 FORM

FERTOU IITHINT THTY O BEMNLY O 0RO (RIRINE

RApg SENEETE FIirgEiNg
TITLE et g OF GPSEAT GRS
BACHE PARSE Tt 3

PIINATIRE , TLACE AND DARTE O ZLiniel
FRNAETA #IIRERIVG BrATOr WA R TRV bk
FEBEET TVAE L IMTT ML Ol
x 2r wlLliNC FERCET
s BUTLIE

[ WIF TTARINATION ATRGES

LILT OF OAHEF PAVARERE BIEOWIING vub TelL SUGaDER .
1K

A 4 Tumign TS FUULTED By TeE JEIVEITIEN exONnbic A0T OF (834
PATE -
WEMK Y AP UMY PALS

BERPORT TINARY

hopaiwww.sec. gov/Archevesiedgar data 82993 TAOMHIZ 293 T HEOHIO9 Dlam I DG T axe

EXHIBIT C

@a20:201)



HUMBER JF  AIaRie IRCLULED s

FOUPM 1aF LHPGENATIORY TLTHL

0N b PRFUARBATILN YIRS

- HHTE
TABLE . “ie

MAME DF (23085
AFLAL IRT TIOKHR
Mal AREOUFTES 148 Camias
ARPITT LARS Lo fge ot
ARIRCROMBIL & TITCHCOMMONM
ALY PROLLETS & CRRMOTEEE
AIRAAL IR [heh. 05 ]
ALLEBPGAY 15T LIReEn
N LAANCE DRI FUETECIMINY
M ZBTATR CORY L
RO EERA e e 100N
ANBASEANGET SPOUF 1C0MR
ARIETCHK EXTEELS QAN
RER AR STEHENTE  ANMCTIM
HHERIZIN ZTE wl¥ COOOMRGE
GREH I AN TONER LLRPUDRENR
TR TN ONPS Qi
AMUEE BT, COMMOR
AMALARY D VETE JC0RE QUsbmay
AEACHE JSRDCIATION COMOR
APOSEE BENTRRFSISET COMMOK
ARWLE uT LIS
ARR D MATPERIALL, 01mMh
STUMRSFOUF g oy
ARCHRS UANTELE ®IDLOOMMI
ACTRGTRUY DR COMRON
ATUL 1% LR CIRNEMR
MITURATI O faTh SRECUONMUL
AUTDIGIE KT per o
SR TR T T o R 8+ e
23 & T CORF . TR
LT st COMNOK

T INTTRIRE TS ey
BALER HUGHEE (N7 COMMTE
BRHA A% ENMERYR TURNMNOD
BABF UreArT TOPF oo
IBE SaNR OF TEA YOROOMMON
BARL 0 F LR
BAKTER "THU'y (80 RO
BECTLN  DIORINITY ACCHRUR
BED 2ATH & BEVIAR: IOMMDN
RPN COMPALG INC COMNON
BERXRIRE HATRANAY 080
BEST By TN TR
BLALFRONSD 207 TEeR
Bk A 4 ROINT Putrso v
BOERRG JGkasy CCACH
POPL MARNTE ATV RN
BOSI0N 3TAR IED coMmen
BOYTORE SO LAMTLFID 0Ny

THALINY TETY DELOOMRNN
RRISINL mydRl SUVIBCTRNMGHM

TITLE ¥ TlA8E

g i
RN 4
ZTY
CPOLF
HINEE
FTED
sk
ey
¥
oy
Ly <08 4
FTETY
f & geive §
WPy
g w4
b3 L
Lxasied
peg kw4
Py
fo Lo 4
e gt
FPCR
g et 4
fips s 3
s g b A
b tut
ZTH0
fig e de 2
STORE
WIS

ZTAT¥
Earg |
spore
o S |

TN
FTRE

GTARN

STHLY

STOCK
Poses 15 A
fowat do 4
3T
i o 3
LTINT
FTO0E
ATy

Rty T

BRI (IRAN Rl TCORRGR 8

BRAN SUENRN TONE rmapeily
BF SFEE ToPE b oo
TRE IOPE BEM Tl & TR
TR OEE AE L B Lo

Pe:r Bbe § e o Tosee
CXE CURY s L

QN PAENERY CURTF DIAMOR
CARIT OUAF e
wHEST ML & ORF CoRUoea
RGO DRBRCD TORP CTMMTN
RS, MEh Lokt JURPCOMOEN
SRR TERMETUR IND DUsmN
CMRLISEE OMPANIZE DOMON

FINOK
BiGCE
LI
pat i ]
pogra it s
F1Co
kg ne
0¥
b s v 3

g

SRR

“

£l
o
w
FY D63 853
#
WRELYS

AL IALS
PULSCHILE
arinldlne
TR
RO FE4 1
ot BT A
LR SO K U § el
TIBERZLILR
SAILCIINL
LAt
2iFLTTICE
Ji%slelly
LaRR S i ] S0
FIBIPMLL
FR¥BL2IL
(I R T Hd
SRIIEIINE
TRISLLELT
wgiar pen
TIIaELLE
PR AR R VT L
B3 EFOE $il 1
SRETIe Yy
pE 3 E1-5 3
BRLEE SHDH
DERADOLGE
SHIULEL0E
SRS P
250103
ELY R § RagT]
DEREZFIIC
ELY L 250
ILTI4L
FERFOEL
A PR Sy 4
Ahs TR

DETIRE

B b

HRET TR
TR B i OV
PRI LR
BHELTITOT
#8814 80
VRLRIESDL
N6 Lant

AL e 1Y
TRANL D
IS 3 R e g
iGlies iR
HE AP
HRE-1 T B
PR LT AN
RS T RS 1
IR L
1248870
~afeplaz
ARESuLINS
TR BT ol
Ml 4334 M
DS 25T K
cEeE RN

LIETRRLUN
~ACTREIED

EETT 210

»
el

i%te

¥

o by
n

1

&
PR s e -
MR I B I R R

e b

£ I R
a2 S o) o

TiTR
JCIESR
LI AR 2.1
23w
LTELLTTR
k=393
[EE 1 3
(IERE

PR 18 18
PR E4
TTEGTIEW
(213843

S adSREED
LINARIER
LUTTR
RLLLK
TRTRRN
258K

FE PR T

THL R

JELILN
3i.pasen
SkER
LO0ER
SR FSTER
B
3533%ER

[IPE 2 53 3
335 23EH
t3 Eaa 53
PR 248 )
EF LR 5
~ECGER
FEE Ryl 1
(X AVE2
LEX SR
R
A LOER

P BE sl .4

[RRE %2 il
FReE

gt

SR $2-+1
609
TR ERH
T RTNE T2
Faa s anni
- bt

v

AOORMRT LI TARLE
3Rt
TUgIY CXIDSD BB AMT ZRY TALL

TR T
ATRETH

TR IR

=B F INEL
SEPIREL
TERINED
SEPIHEL
SRFINEL
TEp M

TEFINI
LESINEG
SRPIBSL
TEFIRED
SERRINET
~®F LKL
TERINED
SEFINET
TEPINEL
et e 2 P

TP
TREINET
DEFINEY
SEFINED
LEPINEL
mEXIRET
DEFINED
BEFINEG

TEEIRE
LEFINEL
[E L o
TERINED
LEPISES
TRYINEL
TEFINGT
RERINED
LRFLwELD

i< 0 8% 50
12
TEPLTED
DESINIT

DEPISTD
RPN
je 2 i8s 2 2

DERINED
PEPINEL
DEPIEED
DEFINET
GEFIRES:
CEFTNEE

TEFTRET
TEFINED
VEPLEEL
LR LR
newn
DUPINET
L2 B
RF LNBE
TEF e
DEFINEL
LEFLREL
jiica g 8- A8

LPEF S ¥
b
ey

IRIDTT

Sidi

-

R
LI X1
e
13553

3L

“»
iw

LT}

.
o
mome ki M ko Y

&

3 I%

-
-
N

W
i

'
N R L]

*#
4
2

T oo

s
w
>

¥
u
¥r

.
L
% N b

N

o

L]

hep: wavn sec.pov:Archivesiedgar data 82993 7:00008 213937 | HRODCO9 brim 1 361 1.1aL

EXHIBIT C

[$-caR e S S0t
FRAHED WOME

LI

k)

-
[

[
[
i

R

1

v
¥4
L T N A1

U:3172011



AWTERD LLLAR fmO I
CELITERE T IR
TEMTURTLANY 15T Leec i Lol T
SHTURGR CUAY TNl

I FOTLE MEX TR BRI
CHUSE CORPIRATION
SHURCH & DwIcHT
CIRT IBRATT PN 1 30MM0N

CITIGRIVS ILNT OO LoWmoes T

TITRIN IZxE 8T
LLAREAN IRD

LOMMOE
CIRMO

.
cavone:
oomnsk

DGR0Y TIMEARY
SGACH 18T
CRRA 20LA DL
MITTAUT TRIANCLOGC e IR
CCHERREY INT

SOMERION INT TN
CUMISRE SRR S RAHES TN

CLEARINS DURMEM IOATUIMMEE o

JOMMOE ¥

TR =
SLGASE WAKSEMAVE UoMMGK ¢

CoMEIR BT
INCIORHIN £

VOMMEBCTAL WETALD DUORMNE 97

SOMEAULT TESTENE
ICNFITTRE FFOGRERSG SCONMDM
IOHADRS FIODT 14T COMMOR

wLUHEGL IDATRL BLISHCCRMGY 2

UM TR AEAL L R RSO ERMIN
TGRM PRODE TYTL IhCCowinom
CENING N TORMON
cRAFT BREMERE WLl INSCHMEOH
LRAME K LEMMOR
AN M MMt
WABEMER CURF TEMRGH
SARTENR RETTMIPSLTT JOMMOR
SERLANG AT I8 DTN
LAWBCH TECIRXEITRL CCHESH
LEKRE CORPORATION OQpton
IEMEURY FESUURTEZ  TrMMo
SENTEFLY IUTEREATICCHNGD
S SRORTISL SOIIOoNMN
TIVE MY BANISHANTOMMNON
GIEHEY WALTY IT Eitiin s
LIBCGNER FInL SUDE UMM
L LAR (EEE 6T
ALOGON SUMBRNY  SORmS
CREP COMPORATION
O CHEMICAL (DIMPRNTOMINCH
e CUBPGRAD LIE LCAHCH
EATON CURTUGATION  COMMOH
EEZAY THC L 200 (]
EDLAAY INC w4 L
EMERSUH B0 H Y U O0MMCH
EQLIFaX INC et v ]
el vyY S Iol TIAHEN
BEEDS TEOWISTUI ke 1I0emein
EXPEDITONS JHTL NASOTMIET
ERPARESE B2CRIPTS (BTG
FLIB V% pen el
FaSTCET #¥Si3 27 (NTTAMRTH
FAMILG LLly RTARET IITIUH
T ORETWORED

FOMRETLRL ERQIEBG 1
Fr3zFd. INC aant
PONUE ot T 78 2] Bt e ]
FORD MTP O TS pgso . |
FORESTAN GRLEIT THC UI9PT
FORIRR BRANSE IHC TOEPAUR
FRAMELIG nke INC TLHALE
FUZL TBOE MO LUNNIGH
She IUC (e
NAPEFAL DYKKMLDS Ioroepest
GRNREAL SLEVIRIL IROCVMMOR
FRAAEA W4y 16l COMMOA
IEMRZEE & WNT NS CuMMing
SEHTER JUEIURATION CUMMDR
A SHAL UG L. CHHREN
FEAZT CLMA

‘ﬂgg
# 8

hep:“www.sec.goviArchivesfedgar daa’829937:00008 29937 1 10M00Y brae | 310611 axt

COMMDY 27

TTATE
BTD0¥
frattion X
FTETY
FTITT
20809
Bmac
2ROCK

e

STICH
FTOTE

Pl 4

SHINGETHE HTTITS

ftia g
STRCK
HEOUK
TTeE
FTOCE
a

fdrgving o

src0ck
windK
FYRCE
ITOTFE
HDE
e
TIGLE
F30CE
B¥ i e
FILT
FTCT:
A
Hras
ITOCY
F-2co 4
ETOCF
g s v )
ey
TR
STUTE
SR
g £
STOSF

iy
PEAt 4

P POW D3

[P
.
. 3
L
o
re
L3
S

L N P

[

FA P s e

$ie

W W A W g Y

&
-
B
-
™

4 WA

23I6ILLE
RN SR ETTE
Bl o MY
SIT2EEINL
EEE SR RE 2
TELLEFLNT
SAlainiad
SEPBE Gt
TRIIFILND
SEXACLLYE
EUTE S il

g

RLAPrEIe
TRENE YO
NCETE S 530
298453432
29%53.513)
SURRET LY
51214
TREETH
I]THIING
258318304
22 shiow
JTRLBILLL
abeeduipl
anda e
JETRoIng
3L5616502
FREEY L3N TS
NS F8 1]
34 457 Lo
2332t Uden
YLy
(L5 R TR ¥
TRAEG Y]
ISHL2ILe
ig438¢iee
(5 LA TR ]
[l R RS
PGB LR RS
LEREIUL
i ISR g

TIT AT

:
e

i

P
[

-

4

[RERTY

130 o

P e e oG b ¥
-

-
-
E

[ %4
¥ e

2

s

i

3

£
%
i
3
%
2
)
13
L
i
L}
b
!
L]
4
K
]

N

- iy
[- TR 1

*

w4
3 as

[
bl

o
A e W e vy R W

5

P

A
ke
-

"

o .
s oy b ke
- e
P A

(KN

ER ¥ VRS

x T

- d .

to we @8 o a4
g e £F oo ¥
[ L IR

B TR AR AR
PSR ) B I G T

P
&
o g .
i
k- 4

-

i
PRy

Bos we ¥
3l T AN R LR W A LY LD e ok 0 F

VE A A e S P i T
c
%
b4

-
¥

[ badubeg i 4
LHAEH
§hd wR00H
28432 58H
ES LRI
PR LA ]

B XETEEE
SIS HBee
1ausn

o

418388

P La Y e B

214358
4322n
Wi Tank
TSP T
I SRR
L9 pEM
TNIR2ITH

1A

i Yo k.

b S R G K

o+

%y

T

1 a0 oA A @ 1o s ke B s B

TR RN RN

R eA

DEPTRT
DUFINESD
LESINED

TEFISEL
LRINKT
TEFINED
CEPISE
UEPIREC
PERINED
DEPIRED
vy IXEL
UBFINED
DEPIKED
DEFTNET
DEFLREL
LERTRML
TEFINED
DEFISED
SRFLRRL
DEKIRESD
TERINER
UEFINET

LEFINED
DEFIRES
VREINED
EFINET
DESINEL
[ 281 -

LERISED
CEFIRED
[E A 370

DEPINED
DEFINED
LREINEY
pal 2 3y Ao
TEFLRET:
DETINED
SREINEL

i dig ¥4 i el
Tl LN
UEFIRBL
LEEINET
PR RKL

CEFINELD
PEPTUEY
PRIIRED
VEFINED
DEIERL
Sy LEEL
DETTRED
DEFIRED
UEFLNEL
faz ot g 4 ~YE
DEFLRED
UAF LREDL
10 L NELs
[ 2 435048
TEFIGER
DPEFINEL
LRI IUEL
LAF INRE
TEEF LN
i dpfesel
TEFINED
LEFINNUL
A LR
SETINED
TEFIRED

o

BN B A

o

t
2
%

3x
+

v

BIG 8
18922%
Tataay
t311%
HE1 Y 34
TR
EEEE Y

LD

(3 L P

iTs%

p 3 b

PR

;. }:

g

e §t

-

EE
%
ENTTRE
PR L
[P 2
2835203
383432
Y

E3 PN L
Ingt;
443
wEE
IR
“oET
&3t

-
-

.
w
o

-

@
g
§

el o 2]

w g
RIE
- g b vl A3

(v
ATy

EXHIBIT C

e <
Lan
- -
R4
2
L
i
4
.

. -

o
v

2%30
1%%3
q:.
N

I i

N 2 S A

x ”

R t

£ ¢

e 4

» .

Al *»

“ 5

< L

9 <

-

< L33

PR 3

"

= %
y :
< <
3 <
E vl
¥ E?

14 358

€ LR 1

iy Rgal

sim BILIM
3

” .

ToL2lee
TS 1e 8

e EASES

- -

b :

K Z

N 3

EF ]

Y ORRITE

4 *

v &

ine ERRS -]

Ty R L B
- £ 5

Ed 1332

£l 2

’ &

I )

&k



