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UNITED STATES

SECURLTIES AND EXCHANGE COMMISSION_______________

C0FP0RA110N FINANCE

iiooeiei

November 16 2011

Gregory Noe

Deere Company Stcton

NoeGregoryRJohnDeerecom

Puhh
Re Deere Company

Incoming letter dated September 16 2011

Dear Mr Noe

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

shareholder proposal submitted to Deere by Tommy Grooms We also have received

letter from William Zessar dated September 26 2011 Copies of all of the

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

4ahtxnl For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

Jonathan Inam
Deputy Chief Counsel

Enclosure

cc Tommy Grooms

FISMA 0M8 Memorandum MO716



November 16 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Deere Company

Incoming letter dated September 16 2011

The proposal relates to independent directors

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

proposal under rule 4a-8f We note that the proponent appears to have failed to

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

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

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

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

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

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

omits the proposal from its proxy materials in reliance on rules 14a-8b and 4a-8f In

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

omission upon which Deere relies

Sincerely

Carmen Moncada-Terry

Special Counsel



DWISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

matters arising under Rule 14a-8 CFR 24OA4a-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 particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnishedto itby the Company

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

as any information furnished by the proponent or the proponents representative

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

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

the statutes administered by the COmmission including argument as to whether or notactivities

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

of such information however should not be construed as changing the stafFs informal

procedures and proxy review into formal or adversary procedure

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

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

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

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

to include shareholder proposals in its proxy materials Accordingly discretionary

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

proponent or any shareholder of acompany from pursuing any rights he or she may have against

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

material



William Zessar
RECEIVED

FSMA 0MB Memorandum M-07-16
OCT AM IO 32

OFFICE OF CHIEF 0011 WSF
CORPORATION FlNAHCi

BY EMAIL shareholderproposals@sec.gov

September 26 2011

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Deere Company Request In Regard To Shareholder Proposals

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

Yates and Mr Grooms

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

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

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

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

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

the broker letters were dated earlier than our proposal submissions

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

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

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

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

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

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

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

are dated earlier than the date our proposals were submitted

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

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

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

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

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

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

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

the last sentence



Enclosures

cc Gregory Noe

Very truly yours

William Zssar



William Zessar

FISMA 0MB Memorandum M-07-16

May 2009

Corporate Secretary

DeereCompariy
One John Deere Place

Moline Illinois 61265

Re Stockholder Proposal

Dear Sir/Madam

Enclosed is my stockholder proposal for the 2010 annual meeting to

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

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

If am unable to attend the meeting appoint JOhflT.FB Memorandum M-07-16

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

purposes in regard to my stockholder proposal Mr Yates is

stockholder of Deere Company

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

Sincerely

----
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April 30 2009

William Zessar

William lJiayek Zcssar Trust

FISMA 0MB Memorandum M-07-16

Dear Mr Zessar

Thank you ibr your inquirj into the holding ofth1 position Deere Company DE in your Ficklity accounts ending

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

accounts for the past year

Account Number Share Amount Touzi Shares

FISMA 0MB Memorandum M-07-16t3l-00 Received 447.000 447.00

5-1-00 Div Re-invest 2.406 449.4Q

5-25-05 Sell 349.000 100.406

12-4-07 Stock Split 100.406 200.812

FISMA 0MB Memorandum M-07-16 08-0l Direct Rollover 252.000 252.00

2-20-01 Transfer Out 252.000 0.000

Shares transferred to Fidelity ufdSbMiMB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16 0-01 Transfer In 252.000 252.000

5-25-05 Sell 152.000 100.000

12-4-07 Stock Split 100.000 200.000

Mr Zessar hope you find this infonnation helpful If you have any questions regarding this issue please contact me

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

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

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

team 259 at 800-544-5704 for assistance

Sincerely

Glen Lesnett

Client Service Specialist

Our File WOOS 755-30APR09

Cc.- ru cjstOi other brng vrus may pvied by N.aionat F.jncia Sc.o ...C

ideIity Brokerage Serices LLC Merners of FYSE SIPC

5C Scum Sueen Srrihed RIC297



___ JOHN DEERE
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Gregory N. No
Corporate Secretary

Mtociate knerai Counsel

BY EMAIL sharehoiderproposaIssec.gov

September 16 2011

U.S Securities and Exchange Corn.rnission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Deere Company 2012 Annual Meeting

Omission of Shareholder Proposal of Tommy Grooms

Ladies and Gentlemen

We are writing pursuant to Rule 14a-Sj 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

iew that for the reasons stated below Deere Company Delaware corporation

Deere may exclude the shareholder proposal and supporting statement the Proposal
submitted by Tommy Grooms the Proponent from the proxy materials to be distributed

by Deere in connection with its 12012 annual meeting of shareholders the 2012 proxy

materials

In accordance with Section of Staff Legal Bulletin No 14D November 2008
LB 4D we are emailing this letter and its attachments to the Staff at

shareholderproposa1ssec gos In accordance with Rule 4a-8j we are simultaneously

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

to omit the Proposal from the 2012 proxy materials

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

required to send corn panics copy of any correspondence that the shareholder proponent

elects to submit to the Commission or the Staff Accordingly we are taking this opportunity

to remind the Proponent that if the Proponent submits correspondence to the Commission or

the Staff with respect to the Proposal copy of that correspondence should concurrently be

furnished to the undersigned



Office of Chief Counsel

September 16 201

Page

The Proposal

The Proposal requests that the board of directors of Deere take the necessary steps to

amend the by4aws to require that an independent director shall serve as Chairman of the

Board of Directors and that the Chairman of the Board of Directors shall not concurrently

serve as Chief Executive Officer

Bases for Exclusion

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

Rule 14a-8b1 and Rule 14a-8fl because the Proponent has failed to

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

deficiency and

Rule 14a8i6 because Deere lacks the power or authority to implement the

Proposal

IlL Background

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

Proponent dated June 21 2011 The Proposal was mailed to Deere along with three other

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

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

included letter from Oppenheimer Co Inc dated June 13 2011 the Broker Letter

stating that Tommy Grooms is the beneficial owner of 100 shares of Deere

Company... The shares were purchased on 01/06/2010 and Mr Grooms has held them

continuously for over one year period of time since then copy of the Proposal the

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

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

%sLth Rule 14a-8fl on June 30 2011 Dt.ere sent letter to the Proponent via Federal

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

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

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

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

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

such letter As suggested in Section G.3 of Staff Legal Bulletin No 14 July 13 2001

SLB 14 relating to chgibi1at and procedural issues the First Deficiency Letter included

copy of Rule l4a-8 D.rc obtained delivery confirmation from Federal Epress that the
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First Deficiency Letter was delivered to the Proponent on July 2011 copy of the First

Deficiency Letter is attached hereto as Exhibit

On July 201 Deere received an email from Mr Zessar indicating that broker

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

therein Decre also received letter from Mr Zessar dated July 2011 the Rcsponse

Letter containing among other things duplicate copies of the
Proposall

and the Broker

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

copy of the Broker Letter was mailed on July 2011 Copies of Mr Zessars July email

Response Letter and July email are attached hereto as Exhibit

On July 62011 Deere sent letter to the Proponent copy of which is attached

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

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

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

that he had authorized Mr Zessar to put the draft of the stockholder proposal in final form

and send it to the offices of and that such authorization expired at the time Mr
Zessar sent the Response Letter

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

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

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

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

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

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

Deere received an additional letter from the Proponent dated July 2011 which

included duplicate copies of the previously submitted Proposali and Broker Letter copy of

this letter is attached hereto as Exhibit

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

the 4day response period

IV The Proposal May be Excluded Pursuant to Rule Ii4a-8Q1 Because the

Proponent Failed to Supply Documentary Support Evidencing SatisfactIon of

the Continuous Ownership Requirements of Rule 14a-8bi

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

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

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

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

meetIng lithe proponent is not regrttered holder he or she must provide proof of
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beneficial ownership of the securities Under Rule 4a-8f company may exclude

shareholder proposal if the proponent fails to provide idence that it meets the eligibille

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

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

The Broker Letter fails to satisfy the requirements of Rule 4a-8b Pursuant to the

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

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

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

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

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

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

Rule 4a-3b Specifically the Broker Letter does not provide evidence of the Proponents

continuous ownership of Deere shares for the one-year period ending June 23 201 the date

on which its Proposal was submitted

In Section Cic.3 of SLB 14 the Staff illustrates the requirement for specific

verification of continuous ownership with the following example

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

does statement from the record holder veril3ing that the shareholder

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

year demonstrate sufficiently continuous ownership of the securities as of

the time he or she submitted the proposal

No shareholder must submit proof from the record holder that the

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

the time the shareholder submits the proposal

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

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

the Proponents submission of the Proposal June 23 2011 and fails to demonstrate

continuous ownership of the shares for period of one year as of the time the Proponent

submitted the Proposal

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

documentary support sufficiently evidencing that it has satisfied the continuous ownership

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

excluded under Rule 4a-8 fl See Verion oinrnunica1zon In January 12 2011

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

November 172010 and the record holders one-year verification was as of November 16
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2010 ATT Inc December 16 2010 concurring with the exclusion of co-proponent

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

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

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

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

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

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

2010 tnt Business Machines Corp December 2007 concurring with the exclusion of

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

holders one-year verification was as of October 15 2007 tnt Bus znes.s Machines Corp

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

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

of October 2006 and Wal-4iart Stores inc February 2005 concurring with the

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

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

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

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

to Rule i4a-8t because the Proponent failed to remedy the eligibility deficiency on timely

basis after notification by Deere

The Proposal May be Excluded Pursuant to Rule 14a-8l6 Because Deere

Lacks the Power or Authority to Implement the Proposal

Under Rule 4a-8i6 shareholder proposal may be excluded from the company

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

Deere believes that the Proposal is excludable under Rule 4a-8i6 because Deere cannot

guarantee that chairman of the board would maintain his or her lndependence at all times

and the Proposal does not proide mechanism or opportunity for Deere to cure io1ation

of the standard requested in the Proposal

In Staff Legal BulletmNo 14C June 28 2005 SLB 14C the Staff set forth its

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

that companys chairman or any other director maintain indeperdence at all times and does

not provide the board with an opportunity or mechanism to cure violation of the standard in

the proposal As an example the Staff cited 4llied Waste Industrie.s Inc March 21 2005

in which the Staff concurred with the exclusion of proposall that shareholders. .urge

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

has not served as the chief executive of the Company serve as Board Chair The language

of the Proposal is substantially similar to the language of the proposal that is the subject
of

Allied Waste Like the proposal in Allied Waste the Proposal requests that Deeres board of
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directors adopt policy that would require the chairman of the board to maintain his or her

independence at all times and does not provide an opportunity or mechanism for the board to

cure violation of the policy should an independent chairman subsequently lose independent

status

The Staff has consistently concurred with the exclusion of shareholder proposals with

language similar to the Proposal See e.g Time Warner Inc January 26 2010 recon

denied March 23 2010 Exxon Mobil Corp January 21 2010 recon denied March 23
2010 and First Mariner Bancorp January 2010 recon denied March 122010 each

concurring with the exclusion of proposal requiring that the chairman be an independent

director because it does not appear to be within the power of the board of directors to ensure

that its chairman retains his or her independence at all times and the proposal does not

provide the board with an opportunity or mechanism to cure such violation of the standard

requested in the proposal see also Noble Roman Inc March 12 2010 concurring with

the exclusion of proposal to require that the majority of board members be independent

because it does not appear to be within the power of the board of directors to ensure that

majority of the board retains its independence at all times and the proposal does not provide

the board with an opportunity or mechanism to cure such violation of the standard

requested in the proposal Veriwn Communications Inc February 2007 concurring

with the exclusion of proposal to require that the chairman be an independent director and

E.i duPont de Nemours and Co February7 2007 concurring with the exclusion of

proposal to separate the roles of chairman and CEO and require that the chairman be an

independent director

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

determined are not excludable under Rule 14a-8i6 In Merck Co Inc December 29
2004 the Staff denied no-action relief rn respect of proposal requesting that the board

establish policy of separating the roles of chairman and CEO whenever possible to pernit

an independent director to serve as chairman In The Walt Disney Co November 24 2004
the proposal urged the board to adopt policy that the chairman be an independent director

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

foregoing precedents in SLB 4C the Staff noted that if the proposal does not require

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

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

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

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

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

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

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

requirements of the proposal within 60 days and Brl3tol-Myers Squibb Co February

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

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

either did not require independence at all tunes or provided the company with an opportunity

to cure the loss of independence No such qualifying language is included in the Proposal

Because the Proposal would require that the chairman of the board maintain his or her

independence at all times and because the Proposal contains no opportunity or mechanism to

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

may be excluded from its 2012 proxy materials pursuant to Rule 4a-8i6

vi 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

mforination be desired in support of Deere position we would appreciate the opportunity to

confer with the Staff concerning these matters prior to the issuance of the Staffs response

Please do not hesitate to contact me at 309 765-5467

Very truly yours

Gregory Noe

Corporate Secretary and

Associate General Counsel

Enclosures

cc Tommy Grooms



EXHIBIT

Tommy Grooms

FISMA 0MB Memorandum M-07-16

June 21 2011

Corporate Secretary

Deere Company
One John Deere Place

Moline Illinois 61265

Re Stockholder Proposal

Dear Sir/Madam

Enclosed is my stockholder proposal for the 2012 annual meeting to

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

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

If am unable to attend the meeting appoint Thomas Yates

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

purposes in regard to my stockholder proposal Mr Yates is

stockholder of Deere Company

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

Sincerely

_-f-
Torp rooms



EXHIBIT

QPPENHE IMER 1untn
Oppc41U Co

SOO Mdnn
u.tt 4O

IL6O6
Thcw 36O5SO

312-360-7122

iWhr 00-21-l103

frank.wlim@op.coun

Ttt BM PvCp ch3nge

June 13 2011

To Whom It May Concern

Tommy Grooms is the beneficial owner of 100 shares Deere

Company 11 held in Street name with Oppenheimer Co Inc The shares

were purchased on 01/06/2010 and Mr Grooms has held them continuously for

over one year period of time since then

Yours truly

Frank Williams

Senior Director investments



EXHIBIT

5QCKHOLDER PROPOSAL

RESOLVED that the stockholders urge the Board of Directors to take

the necessary steps to amend the by-laws to require that an

independent director shaH serve as Chairman of the Board of

Directors and that the Chairman of the Board of Directors shall not

concurrently serve as Chief Executive Officer

SUPPORTING STATEMENT

Deeres CEO is also the Chairman of the Board of Directors

The following organizations support having an independent director

as chairman of the Board of Directors and that the chairman not

serve concurrently as CEO
The Council of InstitutIonal Investors an association

of public labor and corporate pension funds The

associations members have assets that exceed $3

trillion

The California Public Employees Retirement System

with assets of more than $235 billion as of

June 12011

155 the corporate governance watchdog is In favor of an

independent director as Chairman 2011 U.S Proxy Voting

Guidelines ISS has more than 1700 clients

ISS in its 2011 report on Deere stated the fact that the Chairman of

the Deere board is an insider and not an independent director is

practice that increases concern about the company

The proposal received 42.5% yes vote at the 2010 Deere annual

meeting which was the last time slockholders had the opportunity to

vote on the proposal



EXHIBIT

Gary Wilson the former chairman of Northwest Airlines and

director of Yahoo wrote

Americas most serious corporate governance problem is the

Jmperial CEO-a leader who is both chairman of the companys
board of directors as well as its chief executive officer Such CEO

can dominate his board and is accountable to no one

This arrangement creates conflict of interest because the chairman

is responsible for leading an independent board of directors The

boards primary responsibility on behalf of the owners is to hire

oversee and if necessary fire the CEO If the CEO is also the

chairman then he leads board that is responsible for evaluating

compensating and potentially firing himself

The result of this conflict of interest is excessive CEO compensation

and undeserved job security Reprinted from The Wall Street

g-jJu1y 2008 Dow Jones Company

Mr Wilson noted that many European countries require that the CEO

and chairman positions be separate and that their CEOs are paid less

then American CEOs

The CEOs of Enron World Corn and Tyco legends of

mismanagement also served as Chairman

Please vote in favor of this proposal

Submitted by Tommy Grooms



EXHIBIT

___ JOHN DEERE DccCompy
Law Oept
Oe SoiDrc Place Maine S265 USA
Pione 309-765-5461

Fax 309749-005 3C9 765-592
EmailNoceoNRohaDcetccm

Gregory Hoe

Coqorate Secrctai

BY flDERAL EXPRESS General Couuscl

June30 2011

Tommy Grooms

FISMA 0MB Memorandum M-07-16

RE Notice of Deficiency

Dear Mr Grooms

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

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

the Annua1 Meeting Under the proxy rules of the Secuntes and Exchange Commission the

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

conbnuously held at least $2 000 in market value of Deere common stock for at least oie year prior

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

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

is attached to this letter as Exhibit

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

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

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

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

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

14a4b2 in Exhibit The SEC rules require that the documentatior be postmarked or transmitted

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

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

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

relief from the SEC as appropriate

Very truly yours

Gregory Noo

Corporate Secretary and

Associate General Counsel

Enclosure



EXHIBIT

P.ule 14a-8 Proposals of Security Holders

Rule 14a-8 -- Proposals of Security Holders

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

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

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

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

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

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

references to yotf are to shareholder seeking to submit the proposal

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

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

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

company should follow If your proposal ts placed on the companys raxy card the company must also provide

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

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

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

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

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

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

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

date of the meeting

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

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

provide the company with written statement that you Intend to continua to hold the securities through

the date of the meeting of shareholders However if like many shareholders you are riot registered

holder the company likely does not know that you are shareholder or how many shares you owrn In

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

two ways

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

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

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

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

shareholders or

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

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

your ownership of the shares as of or before the date oi which the one-year eligibility period

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

eligibility by submitting to the company

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

your ownership level

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

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

of the companys annual or special meeting

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

company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supportmg statement

may not exceed 500 words

Question What is the deadline for submitting proposal

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

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

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

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

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

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

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

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

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

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

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

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

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

company begins to print and send Its proxy materials

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

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

materials

Question What if fall to follow one of the eligibility or procedural requirements explained in answers to

Questions through of this section

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

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

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

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

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

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

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

submission under Rule 3.4a-8 and provide you with copy under Question 10 below Rule 14a-80

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

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

materials for any meeting held in the following two calendar years

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

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

proposal

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

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

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

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

proposal

If the company holds it shareholder meeting in whole or in pa-t via electronic media and the company

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

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

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

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

in the following two calendar years

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

exclude my proposal

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

laws of the jurisdiction of the companys organization

Nat to paragraph i1
Depending on the subject matter some proposals are not considered proper under state law if they would

be bindtng on the company rf approved by shareholders In our experience most proposals that are cast

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

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

unless the company demonstrates otherwise

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

or foreign law to which it is subject

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

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

any state or federal law

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

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

soliciting materials

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

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

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

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

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

gross sales fOr its most recent fiscal year and is not otherwise significantly related to the companys

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

proposal

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

operations

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

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

election

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

proposals to be submitted to shareholders at the same meeting

Note to paragraph i9
Note to paragraph i9 companys submisSion to the Commission under this section should specify

the points of conflict with the companys proposal

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

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

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

meeting

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

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

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

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

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

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

the preceding calendar years or

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

previously within the preceding calendar years and

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

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

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

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

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

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

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

missing the deadline

The company must file six paper copies of the following

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

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

the rule and

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

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

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

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

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

copies of your response

Question 12 If the company includes my shareholder proposal in its proxy materials what information about

me must it indude along with the proposal itself

The companys proxy statement must include your name and address as weD as the number of the

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

may instead include statement that it will provide the infbnration to shareholders promptly upon

receiving an oral or written request

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

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

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

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

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

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

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

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

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

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

factual information demoristrabng the inaccuracy of the company claims Time permitting you may wish

to try to work Out your differences with the company by yours If before contacting the Commission staff

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

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

under the following timeframes

if our no-action response requires that you make revisions to your proposal or supporting

statement as condition to requiring the company to ir4ude it in its proxy materials then the

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

after the company receives copy of your revised proposal or

ii In all other cases the company must provide you with copy of its opposition statements rio later

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

under
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Noe Gregory

From william zetSMA 0MB Memorandum MO7-16

Sent Fnday July 01 2011 1219PM
To Noe Gregory

Subject Stockholder proposal

have received your letter of 3une 30 201L The documents submitted with my stockholder proposal included une

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

The envelope which mailed induded proposals from Mr 3rooms Stalley and Yates and induded letters from their

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

you Bifl Zessar
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WiHicr Zessar

FISMA 0MB Memorandum M-07-1

July 2011

Gregory Noe

Corporate Secretary

Deere Company

One John Deere Road

Moline Illinois 61265

Re Response to Notice of Deficiency

Dear Mr Noe

Per your request endosed are broker letters for rryself Grooms Stolley and Yates These letters are as

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

June 13 2011 and Yates Beyer Rock June20 2011

As stated in my email to you July 12011 mailed four stockholder proposals in the envelope that

you stated you received on June 24 2011.1 placed the documents including cover and lroker letters in

the envelope

Sincerely

William 2ssar
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June 14 2011

William Zessar

FISMA 0MB Memorandum M-07-16

To Whom It May Concern

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

the position Deere Company DE in your Fidelity accounts

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

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

one year

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

please contact your Private Client Group team at 800-544-57O4 for assistance

Sincerely

Andy Shurn

High Net Worth Operations

FISMA 0MB Memorandum M-07-16

Fidlty Brokerac SeMe LI cIDr
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T0 Whom it May Concfn

Tmrnv Groorn the ndiæ1 ownr of 100 shre of De
Company DEL hed in Strcet name with Or herier Co Inc The shares

were purchased 01/0612010 and Mr ronrnc has held thni coninunusiy for

over one year period of time since then

Yours rtily

Pnnk \Vl1ii
Senior Dfrcctor lxrve
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J. Thomas Yates

FISMA 0MB Memorandum M-07-16

To Whom it May Concern

June 202011

FtSMA 0MB Memorandum M-07-1

Please use this letter to conllrrn that Mr Thomas Yates has contnuousty held 210 shares of Deere

Company stock for more than one year In the above account The account is registered to Thomas

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

Sncery

Judy Del Vecchlo

Beyer Rock Investments

RvereS.2mbyRSuite1S0NorthOavenporUA528O7
53-355-7754 8O06823937 Fax 563355-7640

SMcudtJesGvpUr MeRNft4 ar4SWC
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niel Tsmmons 5515 Jersey Rr1ge Road Suite

nandaJ Advisor Dpt IA 55J7

danieLtimrnosenanascxvn Bus y445655
Fax 888259--8177

wwwcdwatdjoncs.corn

Edwan Jones
MAKING SENSE or mvssnNG

June 13 2011

Gary Stolley

FISMA 0MB Memorandum M-07-1

Dear Gary

Heres some information relating to your investment Please review ft

As you requested

No action is needed on your part Please cafl it you have questions

Please cail us feel we should discuss this

Enclosed is important account rmation Please check it for accuracy sign and return ft in Ihe enclosed

envelope

For your information

wiB call you shortly to discuss

M.limmons

Fmandal Advisor

Enc Documents
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6/13/2011

whom it may concerz

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

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

han one year

an Timmons
inanc.ial Advisor
dward Jones Investments
515 Jersey Ridge Rd

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

From william ZthF11A 0MB Memorandum MO7-16

Sent Tuesday July 05 2011 112AM

To Noe Gregory

Subject Stockholder Proposals

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

you have received those letters unless you notify me otherwise Bill Zessar
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JOHN DEERE
0rc JthtDe bc Molioc 6I25 USA

bso 309.1654467

Faz 309 74900$5 or 309 76S-592

ErnaU ohoDeea corn

Gregory R. Noe

Corporate Secretary

Associate Gcersi Caunse

BY FEDERAL EXPRESS

July 2011

Tommy Grooms

FISMA 0MB Memorandum M-07-16

RE Stockholder Proposal

Dear Mr Grooms

In my letter to you of June 30 2011 the June 30 Letters acknowledged receipt of your

stockholder proposal submitted to Deere Company pursuant to Rule 14a4 under the

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

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

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

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

of Deere common stock continuously for at least one year

have received an email from William Zessar dated July 2011 and letter from Mr
Zessar dated July 2011 copies of which are enclosed that could be read as responding

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

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

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

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

Very truly yours

Gregory Noe

Corporate Secretary and

Associate General Counsel

Enclosures
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GROOMS Eso

FISMA 0MB Memorandum MO7-16

Thursday the 7th ofJuly 2011

Mr Gregory Noe Corporate Secretary

Deere Company World Headquarters

One John Deere Place

Moline IL 61265

RE STOCKHOLDER PROPOSAL QUESTIONS

write in response to your July letter in which you acknowledge receipt of

my stockholder proposal and the written statement verifying that at the time

submitted the stockholder proposal had held the requisite number of

shares of Deere Company common stock for at least one year the latter of

which was second copy sent to your office

Further Mr Zesser was authorized by me to put the draft of the stockholder

proposal in final form and send it to the offices of Deere Company am

presently down with bronchitis and pneumonia As to the scope of my
authorization to Mr Zesser it expired when the stockholder proposal was

sent to you and then perfected to include second copy of the verification of

having held the requisite shares for at least one year plan to attend the

annual meeting

Your mailing dated July 2011 states there were enclosures There were no

enclosures included in that mailing

Sincerely

My Dtcgo
Sodhddr Rcsoknon

7f711
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JcHN DEERE
One John Deere Plaee Moine 61265 USA
Phone 3765-5467

Fe 309 i49ODZ5 or 309765.592
Email ocGregorRJohnDececom

Gregoey Hoe

Coepofatc Sccret

BY FEDERAL EXPRESS AsociEc Geneii Councl

July 2011

Tommy Grooms

FISMA 0MB Memorandum M-07-16

RE Response to Notice 0f Deficiency

Dear Mr Grooms

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

dated July 2011 sent on your behalf in response to our deficiency letter dated June 30

2011 the June 30 Letter and had previously received the brcker letters included in Mr
Zessars July letter We have also received your letter dated July 2011 whereby you
confirm that Mr Zessars authorization to communicate and act on your behalf concerning

your stockholder proposal expired at the time he sent his response to our June 30 Letter on

July 2011 The information requested in the June 30 Letter must be postmarked or

electronically transmitted to us no later than 14 calendar days from the date you received

the June 30 Letter have attached hereto for your convenience the June 30 Letter which

includes copy of Rule 14a-8 Mr Zessars email message dated July 2011 and Mr
Zessars letter dated July 2011

Very truly yours

Gregory Noe

Corporate Secretary and

Associate General Counsel

Enclosures
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JOHN tERE
0e JoimDetre Place Moi 6120 USA
POne 37554467
Fx 309 749OO5 or 309 765.592

E.-

Noe

BY FEDERAL EXPRESS 7Cormsd

June30 2011

Tommy Crc oms

FISMA 0MB Memorandum M-07-16

RE Notice of Deficiency

Dear Mr Grooms

am writing to acknowledge receipt or June 24 2011 of your shareholder proposaT the Proposar
submitted to Deere Company pursiiant to Rule 14a4 under the Securities Exchange Act of 1934

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

the Annual MeetIng tinder the proxy rules of The Securities and Exchange Commission the

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

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

to the that the proposal is submitted In addition the proponent must Continue to hold at least

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

is attached to this tetteras ExhibltA

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

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

Proposal you had benellciafly 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 nership of the minimum number of shares of Deere common stock please see Rule

14a-8bX2 in Exhibit The SEC rules recuire that the focirentabon be postmarked ortransrritted

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

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

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

reiief from the SEC as appropriate

Very tiuly yours

Gregory Noe

Corporate Secretary and

Associate General Counsel

Endosure
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This section addresses when company must Indude shareholders proposal Its proxy statement end identify the

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

order to have your arehoIder proposal included an companys proxy card and induded along with any supoorting

statement in Its proxy statement you must be eligible and follow certain procedures Under few specilic

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

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

references to ycu are to shareholder seeking to submit the proposal

Question What Is proposal shareholder proposal is your recommendation or requ4reret that the

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

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

company should follow If your proposal Is pieced on the companys proxy card the company must also provide

in the forrr of proxy means for hereirokiers to specify by boxes choice between approval or dLaom or

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

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

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

10 order to be eligible to submit proposal you must have continuously held at least 52000 in market

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

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

date of the meeting

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

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

provide the company with written t4ernent that you Intend to continue to hold the securities dwouglt

the date of the meeting of shareholders However if Ike any shareholders you are not registered

holder the company likely does not know that you are thareholder or how many shares you own In

this case at the time you submit your proposal you roust prove your eligibility to the company In one of

two ways

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

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

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

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

shareholders or

ii The second wayto prove ow IpappliesOnlyifyou have fIeda

and/or or amen..entS 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 TI you have filed one of these documents with the SEC you may demonstrate your

eligibility by submitting to the company

copy of the sthedue and/Or form and any subsuueflt amendments reporting change in

your ownership level

your written statement that you contfruously held the required number of shares fOr the

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

of the companys annual or special meeting

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

company fDr particular shareholders meeting

Question HoW long can my proposal be The proposal induding any accornanying supporting statement

may not exceed SOC words

Question What is the deadline for submitting proos

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

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

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

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

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

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

means including electronic means that pefmlt them to prove the date of delivary

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

annual meeting The proposal must be received at the companys principal executive oflices not lass than

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

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

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

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

company begins to print and send its proxy materials

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

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

materials

Question What If fail to follow one of the eligIbIlity or procedural requirements explained In answers to

Questions thrOugh of this sethon

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

failed adequately to correct it WIthin 14 calendar days of receMng 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 postmarlced or transmitted elethonically no later than 14 days om
the date you received the companys notification company need not provide you such ngtice of

defioency if the defidency cannot be remedied such as if you fail to submit proposal by the companys

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

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

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

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

materials for any meeting held in the following two calendar years

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

Except as tmerwfse noted the burden is on the company to demonstrate that it is eni to exclude

proposal

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

Either you or your represent3ttve wlo is nuetifled under state law to present the pr0p041 on your behalf
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must attend the meeting to n-sent the proposaL Whether you attend the meetng yourself or send

qualfed represerithtlve to the meeting in your place you should rnalce sure that you or your

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

proposal

If the company holds It shareholder meeting in whale or in part via electronic medla and the company

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

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

you or your qualified represontathe tail to appear and present the proposal without good cause the

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

in the following two calendar yrs

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

exclude my proposal

Improper under state law If the proposal Is not proper Subject for action by shartholders under the

laws of the jurisdiction of the companys organization

iottoparegraah CIXI

pendrng an the subject matter some proposals are riot considered proper under state law if they would

be binding on the company if approved by shareholders tn our expelence most proposals that aie cast

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

law Accortilngly will assume that proposal da1ted as recommendation or supoestlon is proper

unless the company demonstrates erwfse

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

or foreign law to which it iS subject

hot to paragraph iZ
Note to paragraph 1X2 We will not apply th1 basis far exclusion to permit exclusion of proposal on

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

any state or federal few

VIolation of proxy rules If the proposal or supporting statement is cent .y to any al the Commisslcns

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

soliciting materials

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

gnevanceagatnstthecompaflYOraflyotherPersOfl orfrtrsde5gedtOfeSU nabenefittoyou orto

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

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

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

gross sales for its most recent scel year and is not otherwise tigniflcantiy related to the comoanyS

buness
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Rule 14-8 OposalS of Security Holders

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

proposal

Management functions if the proposal deals with rnater relating to the companys ordinary business

operadons

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

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

eleceon

Conflicts with companys proposal If the proposal directly con9ic with one of the companys own

proposals to be submitted to shareholders at the same meeting

Note to para5rap i9
Nose to paragraph CiX9 companys submission to the Commission under this section should specify

the points of conflict with the companys proposal

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

11 Dupbuation If the proposal substantially duplicates another proposal previously submitied to the

company by another proponent that wili be induded in the companys proxy materials for the same

meeting

12 Resubmlssions if the proposal deals with substantially the same subject matter as another proposal or

proposals that has or have beea previously included in the companYs proxy materials within the

preceding calendar years company may exdude it from ils proxy materials for any meeting held

wthin calendar years of the last time It was Included if the proposal received

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

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

the preceding calendar years or

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

previously within the preceding calendar years and

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

Quas1on 10 What procedures must the company follow if it intends to exdude my proposal

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

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

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

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

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

missing the deadline

The company must file six paper copies of the following

The proposal
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Rule 14a-8 Proposals at Seity liders

iL An of why the company believes that it may oxdude the proposal whth should if

possible refer to the most recent applicable xthority such as prior Division letters issued under

the rule and

iii supprtng opinion of counsel when such reasons are based on matters of state or forwign law

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

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

copy to the company as soon as poslble alter the company makes Its submission Th uy the Conrmsslon

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

copies of your response

QuestIon 12 If the company includes my shareholde- proposal its proxy materials what ernaton about

me must it include along with the proposal ltself

The companys proxy Statement must include your name and address as well as the number of the

company voting securities that you hold Howeve- lnseed of providing that infOrmation the company

may instead include Statement that it ilI provide the lnfennabon to shareholders promptly upon

receiving an oral or written request

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

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

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

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

vote against your proposal The company Is allowed to make argumer reflecting Its own paint of View

jist as you may express your own point of view in your pteposas supporting stanement

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

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

Commission staff and the company letter explaining the reasons fur your view along with copy of the

companys statements opposing your proposal To the extent possible your etter shotid include speallc

fadual informatIon demonst-tfng the Inaccuracy of the company claims flrie permitting you may yrist

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

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

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

under the following timeframes

If our no-action response requires that you make revisions to your proposal or supporting

statement as condition to requiring the corrany to Include it in its proxy materials then the

company must provide you with copy of Its opposition stte..ients no later than calendar days

alter the company receives copy of your revised proposal or

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

than 30 calendar days before its tiles defl-rtlve copes of Its proxy staement and for of proxy

under
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From wiHiam ZeSsaJ FSMA 0MB Memorandum M-07-16

Sent Friday July 01 2011 1219 PM

To Noe C3regoy

Subject Stockholder proposal

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

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

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

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

broker letters Thank you BII Zessar
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Wit1iarr I. Zessar

FISMA 0MB Memorandum M-07-16

Juiy 22011

Gregory Hoe

Corporate Seuetary

Deere Company

One John Deere Road

Mcfre Illinois 51255

Re Response to Notice of Deficiency

Dear Mr Hoe

Per your request endocrl are broker tetteis for myself Grooms St and Yates These Letters are as

follows Zessar Fidelity June 14.2011 Grooms Oppenheimer June 132011 Stolley Edward Jones

June 132011 and Yates Beyer Rock June 202011

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

you stated you received on June 24 201L placed the documents iriduding cover and broker letters in

the envelope

Sincerely

William 2ssar
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GR00MS E3o

FISMA 0MB Memorandum M-07-16

Saturday the 9th of July 2011

Mr Gregory Noe Corporate Secretary

Deere Company World Headquarters

One John Deere Place

Moline IL 61265

RE STOCKHOLDER PROPOSAL

received another mailing from Deere Company with enclosures over

your signature regarding the above subject am resubmitting the

stockholder proposal in hopes of satisfring your questions

Enclosed is my stockholder proposal for the 2012 annual meeting to be held

on the 29th of February 2012 request that this proposal be included in the

proxy statement for that meeting pursuant to SEC Rule 4a-8

intend to be present at that meeting but if am unable to attend appoint

Thomas Yates FISMA 0MB Memorandum M-07-16 as my representative

for all purposes in regard to my stockholder proposal Mr Yates is

stockholder of Deere Company

have enclosed proof of my ownership of stock in Deere Company will

hold the Deere Company shares through the annual meeting next year

Sincerely

Tommy Virooms

Enclosures

Stockholder Proposal with Supporting Statement

Oppenheimer letter verifying DC shares held

4c.Qrrgo Noc

Rcubrni orSockhoider Rp1ukm

719111
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RESOLVED that the stockholders urge the Board of Directors to take the necessary steps to

amend the by-laws to require that an indeper.dcnt director shall serve as Chairman of the

Board of Directors and that the Chairman of the Board of Directors shall not concurrently serve

as Chief Executive Officer

Deeres CEO is also the Chairman of the Board of Directors

The following organizations support having an independent director as Chairman of the Board

of Directors and that the Chairman not serve concurrently as CEO

The Council of Institutional Investors an association or puDlic iaoor and corporate

pension funds The associations members have assets that exceed $3-trillion

The California Public Employees Retirement System with assets of more than $235-

billion as of the 1st of June 2011

ss the corporate governance watchdog in its 2011 U.S Proxy Voting Guidelines supports an

independent director being the chairman 155 has more than 17 clients

SS in its 2011 report of Deere ompanv stated the fad that chairman of the Deere

Company Board is an insider and not an independent director is practice that increases

concern

The proposal received 42.5% yes vote at the 20.0 Deere Company annual meeting which

was the last time stockholders had the opportunity to vote on the proposal

Gary Wilson the former thairman of Northwest Airlines and director of Yahoo wrote

Americas most serious corporate governance problem is the

Imperial CEOa leader who is both chairman of the companys

board of directors as well as its chief ecutive cffler Such CEO

can dominate his board and is accountable to no one

This arrangement creates conflict of interest because the

chairman is responsible for leading ar independent board of
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directors The boards primary responsibility on behalf of the

owners is to hire oversee and if necessary fire the CEO If the CEO

is also the chairman then he leads board that is responsible for

evaluating compensating and potentially firing himself

The result of this conflict of interest is excessive DEO compensation

and underserved job security.. P.eprinted from The Wall Street

Journal@July 92008 Dow Jones Company

Mr Wilson noted that many European countries require that the

CEO and chairman positions be separate and that their CEOs are paid

less than American CEOs

The CEOs of Enron World Corn and Tyco iegends of

mismanagement also served as thairman

Please vote in favor of this proposal

Submitted by

Tommy Lrooms
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500 M4im
Sw4GO0

if 60661

hx 3i2360-$6SO

Fx 312.360-7122

ToU 800-621-2103

frn1t.wrnc.com

fl P.pl

June 132011

To Whom It May Concern

Tommy Grooms is the beneficial owner of 100 shares of Deere

Company DE held in Street nam with Oppenheimer Co Inc The shares

were purchased on 01/06/2010 and Mr Grooms has held them continuously for

over one year period of time since then

Yours truly

Frank Williams

Senior Director Investments


