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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
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NOV 132012 12028436

WaShington‘ DC 20549 November 13, 2012

Gregory R. Noe Act: I ﬁj 4

Deere & Company Section
. ection: o/ A
noegregoryr@johndeere.com Rule: J Prq_ g
Re:  Deere & Company PUbI'iC N [
Incoming letter dated October 1, 2012 Availability: / / / 5"/ oL
Dear Mr. Noe:

This is in response to your letter dated October 1, 2012 concerning the shareholder
proposal submitted to Deere by the Domestic and Foreign Missionary Society of the Episcopal
Church. Copies of all of the correspondence on which this response is based will be made
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc:  Margareth Crosnier de Bellaistre
The Domestic and Foreign Missionary Society of the Episcopal Church
815 Second Avenue
New York, NY 10017



November 13, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Deere & Company
Incoming letter dated October 1, 2012

The proposal requests the board to review and amend, where applicable, Deere’s Code of
Business Conduct to include human rights as a guide for its international and U.S operations.

There appears to be some basis for your view that Deere may exclude the proposal under
rule 14a-8(i)(10). Based on the information you have presented, it appears that Deere’s public
disclosures compare favorably with the guidelines of the proposal and that Deere has, therefore,
substantially implemented the proposal. Accordingly, we will not recommend enforcement
action to the Commission if Deere omits the proposal from its proxy materials in reliance on
rule 14a-8(i)(10). In reaching this position, we have not found it necessary to address the
alternative basis for omission upon which Deere relies.

Sincerely,

Ted Yu
Senior Special Counsel



DIVISION OF CORPORATION FINANCE :
INFORMAL PROCEDURES REGARDING SHA.REHOLDER 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. materials, as well
as any mformatxon furmshed by the proponent or-the proponent’s representatlvc

Although Rule 14a-8(k) does not require any commumcatlons from shareholders to the
Comrmssmn 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 rule involved. The receipt by the staff
of such information,; however, should not be coustrued as changing the staff’s mformal
~ 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 dotenninationsrcached 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
. to 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 omit the proposal from the company s proxy
material.



Deere & Company

Law Department

One John Deere Place, Moline, IL 61265 USA
Phone: 309-765-5467

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

Email: NoeGregoryR@JohnDeere.com

Gregory R. Noe

Corporate Secretary &
Associate General Counsel

BY EMAIL (shareholderproposals@sec.gov)
October 1, 2012

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 — 2013 Annual Meeting
Onmission of Shareholder Proposal of The Domestic

and Foreign Missionary Society of the Episcopal Church

Ladies and Gentlemen:

We are writing pursuant to Rule 14a-8(j) promulgated under the Securities Exchange
Act of 1934, as amended, to request that the Staff of the Division of Corporation Finance (the
"Staff") of the 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 The Domestic and Foreign Missionary Society of the Episcopal Church (the
"Proponent") from the proxy materials to be distributed by Deere in connection with its 2013
annual meeting of shareholders (the "2013 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 Proponent as notice of Deere's intent to
omit the Proposal from the 2013 proxy materials.

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

- RESOLVED, the shareholders request the Board of Directors to review and
amend, where applicable, Deere and Company's Code of Business Conduct to
include human rights as a guide for its international and U.S. operations. We
request a summary of this review by October 2013 and suggest that it be
posted on the company's website.

1L Bases for Exclusion

We hereby respectfully request that the Staff concur in Deere's view that it may
exclude the Proposal from the 2013 proxy materials pursuant to:

e Rule 14a-8(i)(10) because Deere has substantially implemented the Proposal;
and

e Rule 14a-8(i)(3) because the Proposal is so vague and indefinite that it is
materially false and misleading.

III. Background

Deere received the Proposal on September 14, 2012. A copy of the Proposal is
attached hereto as Exhibit A."

IV.  The Proposal May be Excluded Pursuant to Rule 14a-8(i)(10) Because Deere Has
Substantially Implemented the Proposal.

Rule 142-8(i)(10) permits a company to exclude a shareholder proposal if the
company has already substantially implemented the proposal. The Commission adopted the
"substantially implemented” standard in 1983 after determining that the "previous formalistic
application” of the rule defeated its purpose, which is to "avoid the possibility of
shareholders having to consider matters which have already been favorably acted upon by
management.” See Exchange Act Release No. 20091 (Aug. 16, 1983) (the "1983 Release")
and Exchange Act Release No. 12598 (Sept. 7, 1976). Accordingly, the actions requested by

! After confirming that the Proponent was not a shareholder of record, in accordance with Rule 14a-8(f)(1),

on September 14, 2012, Deere sent a letter to the Proponent requesting a written statement from the record
owner of the Proponent’s shares verifying that the Proponent had beneficially owned the requisite number
of shares of Deere stock continuously for at least one year as of the date of submission of the Proposal. On
September 21, 2012, Deere received a letter from the Bank of New York Mellon, dated September 20,
2012, verifying the Proponent’s stock ownership as of September 13, 2012.
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a proposal need not be "fully effected" provided that they have been "substantially
implemented” by the company. See 1983 Release.

Applying this standard, the Staff has consistently concurred with the exclusion of a
proposal when it has determined that the company's policies, practices and procedures
compare favorably with the guidelines of the proposal. In The Boeing Company (Feb. 17,
2011), the Staff permitted exclusion of a proposal which requested that the company review
its policies related to human rights to assess areas where the company needs to adopt and
implement additional policies. The company noted that it had reviewed human rights
principles prior to adopting the company's Code of Basic Working Conditions and Human
Rights, periodically reviewed the company's human rights policies as part of its internal
policy review process, disclosed the code as well as annual corporate citizenship reports on
its website and engaged in dialogue with interested stakeholders about human rights matters.
In permitting exclusion, the Staff noted that the company's "policies, practices and
procedures compare{d] favorably with the guidelines of the proposal” and that the company
therefore had substantially implemented the proposal. See also Duke Energy Corp. (Feb. 21,
2012) (permitting exclusion on substantial implementation grounds of a proposal requesting
that an independent board committee assess and prepare a report on the company's actions to
build shareholder value and reduce greenhouse gas and other air emissions and noting that
the company's "policies, practices and procedures, as well as its public disclosures, compare
favorably with the guidelines of the proposal and that Duke Energy has, therefore, ‘
substantially implemented the proposal™); General Electric Co. (Jan. 18, 2011, recon.
granted Feb. 24, 2011) (on reconsideration, permitting exclusion on substantial
implementation grounds of a proposal requesting a report on legislative and regulatory public
policy advocacy activities where the company prepared and posted a political contributions
report on its website, noting that the report "compare{d] favorably with the guidelines of the
proposal"); Exelon Corp. (Feb. 26, 2010) (permitting exclusion on substantial
implementation grounds of a proposal requesting a report disclosing policies and procedures
for political contributions and monetary and non-monetary political contributions where the
company adopted corporate political contributions guidelines); Condgra Foods, Inc. (Jul. 3,
2006) (permitting exclusion on substantial implementation grounds of a proposal requesting
a sustainability report where the company already published a sustainability report as part of
its corporate responsibilities report); Talbots, Inc. (Apr. 5, 2002) (permitting exclusion on
substantial implementation grounds of a proposal requesting that the company adopt a code
of conduct based on International Labor Organization human rights standards where the
company had established its own business practice standards); Nordstrom Inc. (Feb. 8, 1995)
(permitting exclusion on substantial implementation grounds of a proposal requesting
commitment to a code of conduct for its overseas suppliers that was substantially covered by
existing company guidelines); Texaco, Inc. (Mar. 28, 1991) (permitting exclusion on
substantial implementation grounds of a proposal requesting that the company adopt the
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Valdez Principles where the company already had adopted policies, practices and procedures
regarding the environment).

In addition, the Staff has permitted exclusion under Rule 14a-8(i)(10) where a
company has satisfied the essential objectives of the proposal, even if the proposal had not
been implemented exactly as proposed by the proponent. See, e.g., Masco Corp. (Mar. 29,
1999) (permitting exclusion on substantial implementation grounds where the company
adopted a version of the proposal with slight modifications and clarification as to one of its
terms); see also MGM Resorts International (Feb. 28, 2012) (permitting exclusion on
substantial implementation grounds of a proposal requesting a report on the company’s
sustainability policies and performance, including multiple, objective statistical indicators,
where the company published an annual sustainability report); Exelon Corp. (Feb. 26, 2010)
(permitting exclusion on substantial implementation grounds of a proposal requesting a
report disclosing policies and procedures for political contributions and monetary and non-
monetary political contributions where the company adopted corporate political contributions
guidelines); Johnson & Johnson (Feb. 17, 2006) (permitting exclusion on substantial
implementation grounds of a proposal directing management to verify employment
legitimacy of U.S. employees and terminating employees not in compliance where the
company confirmed it complied with existing federal law to verify employment eligibility
and terminate unauthorized employees); The Gap Inc. (Mar. 16, 2001) (permitting exclusion
on substantial implementation grounds of a proposal requesting a report on child labor
practices of the company's suppliers where the company had established a code of vendor
conduct, monitored compliance with the code, published information on its website about the
code and monitoring programs and discussed child labor issues with shareholders).

Deere believe that it has substantially implemented the Proposal, the essential
objective of which requests a review of Deere's Code of Business Conduct (the "Code") "to
include human rights as a guide" for Deere's operations. Deere is committed to the
protection and advancement of human rights in its operations. This longstanding
commitment is memorialized in the Code. A copy of the Code is attached hereto as Exhibit
B and is publicly available on Deere’s website at
http://www.deere. com/en__US/docs/Corporate/corporategovemance/Engllsh__Guldelmes.pdf.
Prior to adopting the Code, Deere thoroughly reviewed its policies and procedures relating to
human rights and, following such review, the following provision was included in the Code
under the heading "Our Commitments— Human Rights™:

The Company's commitment to human rights is a fundamental element of our
daily operations and our objective to be an exemplary global corporate citizen.
Our pledge to human rights requires that we all understand and carry out our
responsibilities consistently with Company values and practices. Therefore,
Company employees, representatives, licensees and agents are expected to:



Office of Chief Counsel
October 1, 2012
Page 5

- honor the human rights and respect the individual dignity of all persons
globally;

- support diversity, equal opportunity and freedom of association and not
tolerate unlawful discrimination and harassment in Company workplaces;

- continually work to provide safe and healthy workplaces to all employees;
and

- not use any form of forced or indentured labor or child labor in the
production or manufacture of goods.

The Code clearly articulates Deere's commitment to human rights as part of its key
principles and addresses human rights matters such as discrimination in the workplace,
forced labor, health and safety and freedom of association. In addition, Deere has adopted a
Supplier Code of Conduct (the "Supplier Code™) that aiso sets forth in more detail Deere's
human rights expectations for its suppliers. The "Labor and Human Rights" section of the
Supplier Code addresses matters relating to child labor and forced labor, hiring and
employment practices, harassment, compensation and working hours, health and safety and
the environment. A copy of the Supplier Code is attached hereto as Exhibit C and is publicly
available on Deere’s website at
http://www.deere.com/en_US/docs/Corporate/investor_relations/pdf/corporategovernance/su
ppliercodeofconduct_english.pdf.

The supporting statement appears to suggest that the Code does not address matters
beyond labor rights and that Deere should address matters such as workers' rights to
organize, non-discrimination in the workplace, protection of the environment and sustainable
community development. However, the Proponent fails to recognize that Deere does address
these matters in its various policies. For example, the Code affirms Deere's commitment to
diversity, equal opportunity and freedom of association and against unlawful discrimination
and harassment in the workplace. With respect to protection of the environment and
community development, the Code affirms Deere's commitment to conduct its "worldwide
business operations in a manner that safeguards people and sustains the environment.” In
addition, as discussed above, the Supplier Code similarly addresses a range of human rights
issues beyond labor rights. Deere also publishes an annual Global Citizenship Report that
reports on Deere's citizenship efforts and corporate responsibilities. A copy of the Global
Citizenship Report is attached hereto as Exhibit D and is publicly available on Deere’s

> Inthe ordinary course of business, Deere periodically reviews and updates the Code. Deere expects an

updated version of the Code to become publicly available on or about November 1, 2012 and expects the
language relating to human rights to be substantially similar to the corresponding language in the current
version of the Code.
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website at
http://www.deere.com/en_US/docs/Corporate/citizenship/global_citizenship_report.pdf.

Deere believes that it has already substantially implemented the Proposal. Deere
previously reviewed its policies and codes of conduct and incorporated human rights
standards and principles as part of the Code and Supplier Code and regularly reviews its
* policies and codes to determine whether amendments are appropriate. Deere also makes the
Code, the Supplier Code and the Global Citizenship Report available on its website. Where a
company has already acted favorably on an issue addressed in a shareholder proposal, Rule
14a-8(i)(10) does not require the company and its shareholders to reconsider the issue. In
this regard, the Staff has on numerous occasions permitted the exclusion of proposals where
the company had already addressed each element of the proposal. See, e.g., PG&E Corp.
(Mar. 10, 2010) (permitting exclusion of a proposal requesting a report on the company’s
charitable contributions where the company already provided most of the information on its
charitable contributions website); Exxon Mobil Corp. (Mar. 23, 2009) (permitting exclusion
of a proposal requesting a report on political contributions where the company already
provided the information on its website); Alcoa Inc. (Feb. 3, 2009) (permitting exclusion of a
proposal requesting a report on global warming where the company already prepared an
environmental sustainability report); Bristol-Myers Squibb Co. (Feb. 18, 2005) (permitting
exclusion of a proposal requiring disclosure of the company's political contributions where
the board had adopted resolutions calling for disclosure substantially similar to that described
in the proposal).

Accordingly, Deere believes that its Code and Supplier Code and related website
disclosures substantially implement the Proposal, and therefore, that the Proposal is
excludable under Rule 14a-8(i)(10).

V. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(3) Because it is Vague
and Indefinife in Violation of Rule 14a-9.

Under Rule 14a-8(i)(3), a shareholder proposal may be excluded from a company’s
proxy materials if the proposal or supporting statement is contrary to any of the
Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or
misleading statements in a company’s proxy materials. The Staff has recognized that a
proposal may be excluded pursuant to Rule 14a-8(i)(3) if “the resolution contained in the
proposal is so inherently vague or indefinite that neither the stockholders voting on the
proposal, nor the company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures the proposal
requires.” Staff Legal Bulletin No. 14B (Sept. 15, 2004). In applying the inherently vague
and indefinite standard, the Staff has noted that a proposal may be materially misleading as
vague and indefinite where "any action ultimately taken by the Company upon
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implementation [of the proposal] could be significantly different from the actions envisioned
by the shareholders voting on the proposal.” See Fuqua Industries, Inc. (Mar. 12, 1991).

The Staff has consistently found that proposals that are subject to multiple
interpretations are excludable under Rule 14a-8(i)(3). See, e.g., R.R. Donnelley & Sons Co.
(Mar. 1, 2012) (permitting exclusion of a proposal requesting a shareholder right to call
special meetings as vague and indefinite because the proposal presented two alternative and
inconsistent actions, that shareholders holding not less than 10% of the company's shares or
shareholders holding the lowest percentage of the company's shares permitted by state law be
given the right to call special meetings, where there was no minimum stock ownership
percentage under state law); The Boeing Co. (Mar. 2, 2011) (permitting exclusion of a
proposal regarding executive compensation where the term “executive pay rights” was not
sufficiently defined and thus subject to multiple reasonable interpretations); Bank of America
Corp. (Feb. 22, 2010) (concurring with the exclusion of a proposal calling for the creation of
a board committee on “US Economic Security” where the proposal employed “vague and
indefinite terms and phrases” that could have multiple meanings, leaving “unanswered
questions for the proposed Board Committee, the Corporation and its stockholders”).

The resolution in the Proposal requests that the Board "review and amend, where
applicable, Deere and Company's Code of Business Conduct to include human rights as a
guide." As discussed above, Deere believes that it has substantially implemented the
Proposal by having reviewed the Code and applied human rights standards as part of the
Code. However, the supporting statement refers to various other human rights standards and
recommends that the Board review "take note” of these standards, which shareholders may
reasonably interpret to mean that Deere should adopt such listed standards and that the
Proposal seeks to have the Board adopt such standards in the Code. Alternatively, the
Proposal could be read more plainly to request a review of the Code with a commitment to
"include human rights" as a guide. As a resuit of such ambiguity and alternative
interpretations, any action ultimately taken by Deere could be significantly different from the
actions envisioned by shareholders voting on the Proposal.

The Staff has also found that proposals that failed to define key terms or otherwise
provide guidance on how the proposal would be implemented are excludable under Rule 14a-
8(i)(3). In MEMC Electronic Materials, Inc. (Mar. 7, 2012), the Staff permitted the
exclusion of a proposal requesting that shareholders be permitted to make board nominations
under the procedures set forth in the proposal. The proposal referred to Rule 14a-8(b)
eligibility requirements but did “not describe the specific eligibility requirements,” which the
Staff noted was a “central aspect of the proposal.” The Staff also noted that while some
shareholders may be familiar with the requirements, “many other shareholders may not be
familiar with the requirements and would not be able to determine the requirements based on
the language of the proposal.” See also Exxon Mobil Corp. (Mar. 21, 2011) (permitting
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exclusion of a proposal requesting the use of “guidelines from the Global Reporting
Initiative” but failing to sufficiently explain such guidelines); General Electric Co. (Jan. 21,
2011) (permitting exclusion of a proposal requesting that the compensation committee make
certain changes to executive compensation where terms such as "short-term incentive
awards" and "financial metric(s)" were not adequately described); AT&T Inc. (Feb. 16, 2010)
(permitting exclusion of a proposal requesting a report on lobbying, including “grassroots
lobbying,” but failing to define “grassroots lobbying™); Verizon Communications Inc. (Feb.
21, 2008) (permitting exclusion of a proposal requesting that the board adopt a new policy
for the compensation of senior executives which would incorporate criteria specified in the
proposal for future awards of incentive compensation where the proposal failed to define
critical terms and was internally inconsistent); Fuqua Industries, Inc. (Mar. 12, 1991)
(permitting exclusion of a proposal where the "meaning and applications of terms and
conditions ... in the proposal would have to be made without guidance from the proposal and
would be subject to differing interpretations”).

The Proposal fails to sufficiently describe the standards it urges Deere to consider.
The supporting statement refers to "the International Labor Organization's Core Labor
Standards, the Universal Declaration of Human Rights, the Fourth Geneva Convention, the
International Covenant on Civil and Political Rights, the International Covenant on
Economic, Cultural and Social Rights, the United Nations resolutions and the UN special
rapporteurs on countries where Deere and Company does business” but fails to describe these
standards or the specific policies Deere should consider or review under these standards.
While some shareholders may be familiar with these human rights standards, many other
shareholders may not be familiar with these standards and nothing in the Proposal adequately
explains these standards. In addition, to the extent the policies differ among such standards,
the Proposal fails to address how to reconcile such differences. We note that the Staff has
permitted exclusion of proposals pursuant to Rule 14a-8(i)(3) where the proposal calls for the
company to abide by a set of standards without describing the substantive provisions of those
standards. See The Boeing Co. (Feb. 5, 2010) (permitting exclusion under Rule 14a-8(i)(3)
where the proposal requested that a newly formed committee "follow the Universal
Declaration of Human Rights" and failed to provide a description of the substantive
provisions of such standard); PG&E Corp. (Mar. 7, 2008) (permitting exclusion under Rule
14a-8(i)(3) where the proposal requested appointment of a lead director as defined by the
independence standard set by the Council of Institutional Investors but did not provide an
explanation of the particular standard); Occidental Petroleum Corp. (Mar. 8, 2002)
(permitting exclusion under Rule 14a-8(i)(3) where the proposal requested adoption of a
policy "consistent with the Voluntary Principles on Security and Human Rights in the Oil,
Gas and Mining Industries,” but failed to adequately summarize such policy). Similarly,
Deere believes that the Proposal fails to adequately describe the policies underlying the
several standards listed in the Proposal, which makes the Proposal inherently vague and
indefinite and materially misleading.
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Because neither Deere nor, if the Proposal were to be included in Deere’s proxy
materials, its shareholders, would be able to determine with any reasonable certainty exactly
what actions or measures the Proposal would require if adopted, Deere believes that the
Proposal is vague and indefinite in violation of Rule 14a-9 and therefore may be excluded
from Deere’s proxy materials pursuant to Rule 14a-8(i)(3).

VL 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 2013 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,

Gregory Noe
Corporate Secretary and
Associate General Counsel

Enclosures
cc: Margareth Crosnier de Bellaistre

Director of Investment Management and Banking
The Domestic and Foreign Missionary Society of the Episcopal Church
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Gregory R. Noe

‘Corporate Secretary and Associate General Connsel
Decre & Company[l

One John Deéere Placel

Mblme Illinois 61265-8098

‘Dear Mr. Noe:.

The Domest:c and Foreign Missionary Society of the Episcopal Church: (“Ep:scopal Church™) is the
=benmerof100 shaxmofDeete&Cmnpanycommmstock (held forﬁquhurch by
Me!

The prscopal Church has fong: been concerned not only with the financial return on its investments, but
also (along withi many other chiurches and socially concerned investors) with. the rioral and ethical
implications of its investments. "We are especially concerned about issues related to human ngbtg which
have réceived i mq:msmg attention and conceni from a variety of stakeholders.

To tins end, the ‘Episcopal Church hereby files the attached shareholder proposal and supporting

nt, which requests that the company®s Board of Directors to review and amend,whereapphcable,
Deere ‘Comparty’s Business Conduct Giiidelinés to inclide human rights as a puide for its.
international and 1),S. opﬂahms, for consideration at the company’s 2013 Annual Meeting: This
resolution is being submitted in-accordance with Rule 14a-8 of the Genéral Rules and Regulations unider
-the Securities and Exchange Act of 1934. The Episcopal Church will hold its shares through the 2013
-annual meeting, ‘We hape that you will find this reguest both reasonable and easy to fulfill, so that during
dialogue an agreement might be reached-allawmgthe Episcopal Church to withdraw the proposal.

“Harry Yan Buren, Staff Consultant to the Episcopal Church’s Committee on Corporate Soclal
Responsibility, can be contacted regarding this resolution 4t 505,867.0641 (telephone) or 4938 Kokopelh
'Drive NE, Riv Ranchio, NM 87‘144

Very truly yours,

Directot of Investment Management and Bankmg

The Domestlc and Forelgn Misslonary Society of the Protestant Eplscopal Church inthe Unired Statés of Amexiea
TADLISHER 1921 INCORPORATED 1846
$18 Seeond Avebue = New Yurk, New York 10017 + 80DSS4.7676 ir 212716600 - eplzoupslchurihorg

"




EXHIBIT A

Human Rights ~ Develop & Adopt Policies

WHEREAS, Deere & Company, as a-global corporation, Taces increasingly compléx problems-as
thie international 'social and cultural context within which it operatés changes.

eeonomic cdntex& 'l‘oday, mmagement tnust addmess issues that mclude human nghts, woﬂ:ers
rights to' organize-and ‘bargain collectively, non-disctimination i the: workplace, protection: of the-
enviroriment, and sustainable: community development.

We believe global companies must iplement comprehensive ¢codes of condhct, such as those found
in “Principles. for Global Corpotate Responsibility: Bench Marks: for Measuring Business
Performance,” devebpedby an mtemauonal group: of religions: investors {April, 2003, www.bench-
marks.org). As a matter of ethical- mponsx'bllrty and business. prudence, companios. must: fonmﬂaw.
policies that reduee risks:to their réputations in the global marketplice.

In June 2011, the United. Natxons Human Rights Coungil endersed the *Guiding: Principles on
Business and Human, Rights: Implementing the United Nations ‘Protect, Respect and Remedy”
Framework,” -proposed by UN Special Representative John Ruggle. We - believe - significant
commercial advantages may accrue 10 our company by adopting a comprehensive human righits
policy based on the: these pnncxples, serving to enhance corporate reputation,. improve employee.
recruitment and retention, improve comninnity and stakehiolder relations and- reduce risk of adverse.
publlcity, consimer boyeotts, divestment campaigns and lawsuits.

RESOLVED; the shareholders request the Board of Directors. to review. and. amend, . ‘where
apphcablg, Deere and Company’s Code of Business Conduct to include human rights asa guide for
its international -and U.S, operations. We request a. sumrnary of this nevww by Uctobm‘ 2013 and
suggest that it be posted on the compatiy’s website.

Snpportmg Statement: Dme and Company’s current. policy, its Busmess ‘Conduct Guidslines;
contains no references to existing international human rights codes, and doés not address the broad
rarige: of human rights issues that global companies increasingly face. ‘While the current Business
Coriduct Guidelines have :a lauddble focus on certain labor rights, we believe that our company’s
policies should refléct a mote comprehensive understanding of humnan ¥ights and that these policies
should be periodically reviewed and updated.

We recommend that the review include policies designed to protect human rights—acivil, political,
social, en sental, cultural and economic—based on intérnationally recoghized -humati rights
standards. We pamcularly urge attention to harassment or discrimination against women and other
forms of violence in-the workplate, as well as the nghts of minorities, We believe the review also
should take note of the International Labor Organization’s Ceore Labor Standards, the Universal
Declaration of Human Rxghts, the Fourth Geneva Convention, the International Covenant on Civil
and Political Righits, the International Covenant on Economic, Cultural and Social Rights, United
Nations resohutions, and reports’ of UN special rapporteurs. on countries where Deere and Company
does busifiess. This review and report will assure shareholders that our company’s policies and
practices reﬂect and eonform to human rights conventions and guidelines and international law.
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EXHIBIT B

Dear Colleagues:

Of John Deere’s many assets, none is more important than our reputation
for integrity.

The company’s long record of success is due in no small part to its steadfast
adherence to the core values of integrity as well as quality, commitment,
and innovation.

A positive reputation takes years to develop. Yet it can be jeopardized in
a matter of minutes through poor decisions or inappropriate actions.
Without question, dedication to integrity and our other values is critical
to sustaining great business performance and achieving our future goals.

This is a time of change for John Deere. Competitive demands, regulatory
requirements, and customer expectations have never been greater. We are
pushing ourselves harder, too, raising the bar with respect to sales growth,
profitability and global expansion. Regardless of the challenges involved in
reaching our goals, our commitment to how we do business is not subject
to debate or compromise.

Our company is closely identified with ethical behavior and doing things right.
It is a quality that unites us as employees, differentiates us from many
competitors, and strengthens our foundational commitment to those linked
to the land.

Please familiarize yourself with the updated John Deere Business Conduct
Guidelines and incorporate them into every aspect of your work.

Sincerely,

() Kl

Samuel R Alle



Since 1837, John Deere has been a responsible and successful
enterprise that focuses on providing the John Deere Experience of
Genuine Value to customers, employees, investors, dealers, suppliers
and the communities in which we do business. Our heritage is
reflected in the phrase Nothing Runs Like a Deere!™ We are guided
by our core values of integrity, quality, innovation and commitment.

We are committed to living our values and, through doing so,
building a business as great as our products. Over the long run,
this will be evidenced in the value we deliver to shareholders.

As a most basic principle, we will always abide by the law. And,

as demonstrated throughout the history of the Company, we will
do more than that. Our past, present and future success is based
on following principles of integrity in all aspects of our business
lives, as described throughout the Business Conduct Guidelines.
Further guidance regarding certain Company principles of strategy
and organization may be found in the Green Bulletin Serfes.

These Guidelines cannot cover every situation. We live by

the principle that open and full disclosure and communication
is important to determine the appropriate course of action.
We have provided links and contacts for more information.

Our Commitments
Human Rights

The Company’s commitment to human rights is a fundamental
elerment of our daily operations and our objective to be an exemplary
global corporate citizen. Our pledge to hurnan rights requires that
we all understand and carry out our responsibilities consistently with
Company values and practices. Therefore, Company employees,
representatives, licensees and agents are expected to:

~ honor the human rights and respect the individual dignity
of all persons globally;

- support diversity, equal opportunity and freedom of association
and not tolerate unlawful discrimination and harassmient in
Company workplaces;

~ continually work to provide safe and healthy workplaces to
all employees; and

[

- not use any form of forced or indentured labor or child labor
in the production or manufacture of goods.

Customer Satisfaction

Throughout our history, John Deere has earned a reputation for high
quality and integrity in everything we do, and this has been an asset
of incalculable value. This high standard of quality is reflected in
the phrase Performance that Endures. We intend to continue to
earn that reputation and protect the value of the John Deere brand
through our commitment to quality products and services and

our relationships with dealers and customers. Our business exists
because we provide quality products, either goods or services.

This means that our products must respond to important customer
needs, must represent superior value to the user, must be reliable
and must be supported by appropriate service.

Employees

We are committed to providing conditions of employment

and management practices that will earn and support superior
performance by our employees. The Company respects and
appropriately rewards sach individual’s contribution. Within the
bounds of the needs and goals of the Company, all employees
should be given every reasonable opportunity to grow and advance
to the full extent of their abilities. Neither race, gender, sexual
orientation, geographic background, culture, age, disability,
economic status nor religious beliefs should unlawfully enter into
appraisals of individuals for employment, salary review or promotion.

NOTE:

g these
e to contact the
w Department.

If you have questions or cmm’mg;ﬁi“s c
Business Conduct Guidelines, please fe
Office of Corporate Compliance or the:
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Business

Our business relationships must be mutually beneficial ~ that is,
the relationship has to be a good one both for the other party

and for the Company. We must provide our dealers and other sales
outlets with a competitive line of products that will succeed in

the marketplace. Sales outlets and suppliers must receive fair and
honest consideration from us inall business dealings. Commercial
relationships with all parties must not be tainted by favoritism

or unethical practices.

Many of our products are distributed through independent dealers
who accept responsibility for promoting the John Deere line in

their territories and enhancing John Deere’s reputation with their
customers. We have a right to expect them to deal with retail
purchasers in a manner that will promote our best interests, and

o support the product line with quality parts and service of superior
quality. In retum, we recognize that as independent business
people, dealers have certain decision-making rights concerning
their businesses.

Social Responsibility and Integrity

For John Deere to successfully perform its societal function

as a provider of goods, services and employment, there are many
stakeholders that must have confidence invour integrity, competerice
and good citizenship. Paramount among these, of course, is our
customers, employees, investors, dealers, other business partners
and suppliers. But alsp included are the communities in which we
live, the governments and other institutions with which we interact
and the public in general. We must eam and maintain the
confidence of all of these groups.

REMEMBER:

: R‘e;‘j,b;t’ing unéthiia{cr improper actions is crucial to -
maintaining the ethical culture of Deere This reporting

is encouraged, accepted and protected behavior.



We will meet the highest standards of honesty, truthfulness and
integrity in all communications, not just because it is good business,
but because it is right. This applies in ail our dealings, both as a
Comparty and in our relationships with each other.

We will abide by the laws that govern the states and countries
where we operate. We will provide a working environment in
which adherence to these high standards is clearly expected of

all employees and pressures for immediate success never compro-
mise integrity. Our commitment to the responsible management
of human and natural resources contributes to the sustainable
growth of our Company.

John Deere takes seriously its responsibility to the communities in
which it has a presence. Employees are encouraged to participate
in community service as may be appropriate on a voluntary basis.

Keeping Our Commitments
Everyone's Job

If we keep our commitments and promises, we will live our core
values of quality, commitment, integrity and innovation and will
protect the Company's good name. Each employee is expected

to qguide his or her work behavior by these Business Conduct
Guidelines. It is every employee’s job to help the Company adhere
to these principles and protect it from unethical or improper actions
by anyone. If such actions occur, they should be brought to the
attention of management so that they can be stopped or remedied.
These Guidelines apply to all company operations globally.
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John Deere Non-Compliance Reporting

Unethical or improper actions should be reported to company
management. To provide an alternative means for confidential
reporting, the Company has established a toll-free telephone system
for the “John Deere Compliance Hotline,” a post office boxand an
anonymous website: :

Websttecomplaance—heiphnecom/30hﬂ

The "John Deere Compliance Hotline” is available 24 hours per day.
Individuals who call the toll-free number or send information to

the post office box or website have the right to remain anonymous.
Calls to the “John Deere Compliance Hotline” will not be traced and
will not be recorded. The telephone

“John Deere Compliance Hotline,” the post office box and the
anonymotis website are intended to supplement established
reporting practices. Employees should address questions concerning
compensation and job performance through current Human

. Resources processes.

Non-Retaliation

Any form of retribution directed towards individuals, who in good
faith report transactions or activities under these Guidelines, will
not be tolerated. )



We are a Company of integrity and adhere to standards of record
keeping consistent with generally accepted accounting principles.
In addition, as a global business, we are required by law to:

— Keep books and records which accurately and fairly reflect
our business transactions and dispositions of assets, and

- Have a system of internal accounting controls which provides
reasonable assurance to management that unauthorized
transactions are not taking place, and that all transactions
are being accurately reported.

In addition, we pledge, both by these Business Canduct Guidelines
and by the United States securities laws, to report our business
affairs accurately to investors. It is essential that our management
not be misled by inaccurate reporting or have its objectives
circumvented by unauthorized transactions. The integrity of our
accounting records and financial reporting is based on validity,
accuracy and completeness of basic supporting information.

“Accurate Accounting 'R:ﬁco;ds
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Therefore, no unrecorded fund or asset of the Company shall

be established or maintained, and no false, artificial or misleading
entries in'the books and records shall be made. Documentation
supporting all transactions or payments shall accurately reflect
the naturé of the transactions. No transaction or payment shall
be made with the intenition that the transaction or payment

is different than s deseribed in the documentation evidencing
the transaction or supporting the payment.

Contact the Internal Auditing Department or Law
Department for additional guidance in this area.

I R . i o Al
. (T
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The Company, and its affiliates, will compete in the global
marketplace on the basis of price, quality and service, and the
Company and its employees will not act unethically or illegally
in obtaining or retaining business or in canrying out activities
on behalf of the Company.

No payments will be made either directly or indirectly to anyone,
including representatives of govemments or private firms, in order
to improperly influence the discretionary authority of such persons.

There are many international conventions, laws and regulations
that address bribery and corruption and that affect the Company's
global business. Among these are the U.N. Convention Against
Corruption, the OECD Convention on Combating Bribery, the UK
Bribery Act and the U.S. Foreign Corrupt Practices Act {FCPA). The
FCPA imposes special obligations on the Company and its employees
in dealings with officials of: foreign governments; their agencies
or instrumenitalities; or commercial enterprises in which they own
an interest. Making improper payments to these officials is
prohibited. Many other laws and regulations prohibit improper
payments to government or private officials. improper payments
include offering or giving anything of value to any person {including
a foreign official or politician or political party) or authorizing any
person to do so, for the purpose of improperly influencing such
person. Even the appearance of such conduct must be avoided.
The Company will comply with these legal requirernents, as well
as any other applicable laws or regulations.

he prohtb;txon agamst :mproper payments mcludes payments
o any'person, whether a public official or a pnvate party

“Eonsid the followirig example: The purchasing manag
a pnvateiy owned construction company hints that she magh
be willing to.buy John Deere equipment for her company’s’
~next project if Deere would make a contribution to her'son’s

pnvate school. This would be a pmhlbxted mdlrect payment.




The FCPA contains an exception from its prohibition on payments
to government officials. This exception may permit making minor
payments to local officials when required as a condition of their
taking routine action to which the party is legally and properly
entitled (so-called “facilitating payments”). The faws of many
countries, howaver, prohibit facilitating payments. The Company’s
policy is that facilitating payments by Company employees are

not permitted.

— If a question arises regarding a particular situation or any of
these provisions, contact an attorney in Global Law Services
for guidance.

- Employees whose jobs include regular or extensive interna-
tional business or travel, or who have overseas assignments,
are required to understand requlations regarding improper
payments. Such employees are expected to undergo Company
training on these laws and regulations and are expected to
maintain their knowledge through periodic retraining. Such
employees should contact their managers or an attorney in
Global Law Services if they have not received this training or
if they have questions regarding whether training is required.

10

EXHIBIT B

~ In some circumstances, courtesy may call for the giving or
exchange of non-cash gifts of modest value. This policy
does not prohibit such gifts or appropriate business entertain-
ment; however, employees should consult Chapter 5 - Conflicts
of Interest for guidance on gifts and appropriate hospitality.
Employees performing a supply management function should
consult Chapter 8 ~ Relationships with Suppliers for guidance
in this area. Employees should consult Chapter 10— Govern-
ment Business for guidance related to gifts to U.S. government
employees or elected officials.

For additional information regarding the subject of improper
payments, see the Global Law Services and Public Affairs
Worldwide websites.




The Company encourages appropriately coordinated engagement
with government and the political process by the Company and
its employees. In support of that, the Company adheres to the
following guidelines:

- |n the United States, voluntary political action committees are
authorized by law and the Company sponsors one or imore such
committees in order to encourage employees to individually
participate in the political process. A political action committee
collects voluntary contributions from designated groups of
individuals and uses those contributions to support candidates
and political committees. Employees’ employment status will not
be affected by their participation or nonparticipation in any such
funds. If appropriate under applicable law and custom, similar
funds may be established in other countries provided there
is prior approval by the Chairman, President or Senior Vice
President and General Counsel.

- Wherever contributions by corporations to election campaigns

are forbidden by law, the Company will comply. Contributions
may inclide monetary funds or in-kind gifts, such-as transporta-
tion, use of company facilities or equipmentor paying employ-
ees for time spent working for a party or candidate.

In some individual states or countries, contributions by the
Company to political candidates or committees or participation
of active employees in government is not only legal, but also
may be expected as part of the Company’s corporate responsibil-
ity. In some cases, these activities may be in the best interests

of the Company. All such activities by the Company must be
approved by the Chairman, President or Senior Vice President
and General Counsel.

For additional information regarding corporate political
contributions, see the Public Affairs Worldwide website.




Fach employee is expected to avoid conflicts of interest that and open disclosure of situations which might otherwise be

might compromise his or her loyalty in representing the Company. perceived to tonstitute a conflict of interest. Such situations

A perceived conflict of interest might also cause a supplier, should always be reported to the employee’s manager and through
customer or other person dealing with the Company to suspect the on-line reporting system. Each reported case will be reviewed
that personal considerations of employees could be affecting and a determination made, whether, for the Company's protection,
important Company decisions. the employee should be requested to take action.

Itis not possible to list every potential form of conflict of interest. The following conflict of interest guidelines apply to all emplayees:

Examples of possible conflicts, as more fully described in this ; ;
Chapter, include: Conflicts of Interest - Businesses
Employees must promptly report to local management, and via the
on-line reporting system, any financial interest direct or indirect,

including employment relationships, held personally, in any business:

- An employee’s financial interest in an organization which
competes with or does business with the Company.

- An employee’s receipt of gifts or favors from an organization
which does business with, or is soliciting business with
the Company.

~ Which furnishes materials, equipment; supplies or services
{i.e., banking, advertising, transportation; building construction,
insurance, sccounting and legal services) of any kind to any unit
~ An employee’s close friendship, or long-standing business of the Company.
relationship with a supplier representative that may improperly
influence the employee’s decision making relative to ongoing
or new business opportunities.

- Which is a John Deere dealership, other marketing outlet or
customer of the Company.

— Which purchases by-products, such as scrap or salvage

The danger of a conflict of interest is greatest when it is-not materials, from any unit of the Company.

disclosed to management. Ethical behavior is promoted by full




~ Which is in competition with the Company.

~ With which the employee knows the Company is considering
establishing a relationship such as those listed above.

— With which the employee knows the Company is considering
making an investment.

The same reporting is required by the employee, when the
employee has knowledge that an immediate family member has any
of the relationships identified above. An immediate family member
includes anyone living within the same household. Additionally,

if an employee or a member of the employee’s family is an officer,
director or consultant of any of the above listed businesses, that
fact should be reported promptly, even though the employee has
no financial interest in the business. A member of the employee’s
family includes a spouse, child, parents, siblings and in-laws.

All reports should be promptly made to the employee’s manager and
via the on-line reporting system. Questions regarding whether a

particular business falls into one of the above categories should be
referred to the employee’s unit or Human Resources management.

Conflicts of Interest ~ Ownershipnaf Stock

Ownership of shares in a firm whose stock is listed on one of the
established stock exchanges or whose stock is actively traded in
the over-the-counter market need not be reported unless:

~ the firm operates a John Deere dealership, or

EXHIBITB




— the employee determines or influences Company policy with
regard to the firm, participates in the Company’s dealings with
the firm, or is responsible, directly or indirectly, for Company
employees who do so, or

— such ownership represents more than one percent of the
outstanding capital stock of the firm.

If the situation changes during the year, the employee needs to
promptly report the change to their manager and the on-line
reporting system.

Conflicts of interest- Gifts

Company policy permits the acceptance of gifts only under the
strictest of conditions by an employee or member of the employee’s

5 IS as follows:

e genei'aliy not perrmtted If an event has business value

S management must approve participation and Deere::
should cover associated costs ‘An example of this satuatlon o

' A software suppller invites an: emp ee to an educatlonal o :

. forum where training will be provided on the supplier’s
*product. The supplier. offers to cover travel lodging, and
Tegistration fees assocnated wuth the 'nference

:The employee regularly uses thls software, and she and her L
“:manager determine the forum has business value. In addition, -
theydetermine the costs. for attendmg the forum are within

Itis decided that the employee W|II attend the forum with
'Deere paying all registration, travel, lodging and other
- expenses. The. mployee' records the decision in the on- I|ne
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immediate family. This includes gifts from any organization doing
business or contemplating doing business with the Company, or
from representatives of such an organization. An employee should
never become involved in any situation which might place him or
her under obligation to any organization with which the Company
does business or is contemplating doing business. In doing so, the
employee may be influenced to reach decisions not in the best
interest of the Company.

For these reasons, every effort should be made to discourage
the practice of gift giving.

Itis difficult to predict every gift situation that may arise. Itis
important that the unique facts of particular conflict situations

be discussed by an affected employee and the employee’s manager
to determine an appropriate outcome. These discussions, together
with good judgment and use of the on-line reporting system, ensure
that employees’ decisions reflect the best interests of the Company.

The following guidelines apply:
Working with Suppliers:

Employees working with suppliers are not permitted to accept gifts
from current or potential suppliers.

- This includes gifts of nominal value.

~ Employees working with suppliers should proactively
discourage gift giving by providing suppliers with the
John Deere Supplier Code of Conduct which contains
information on the prohibition of gifts.

— Although gift giving is acceptable in some cultures, suppliers are
requested to respect John Deere’s policy of not accepting gifts.

— If a supplier does present an employee with a gift and it is
impractical or offensive to refuse such a gift, the employee’s
manager should be consulted, a proper disposition of the gift
agreed upon, and reporting completed as outlined below.



Other Situations:

— Even when employees are not working with suppliers, gift
giving should be discouraged. In the majority of situations
where gifts are received, they should be politely refused or
retumned to the sender with a letter of explanation. For example,
an employee may be offered a gift for speaking at an association
conference and should politely refuse the gift.

Only when it would be impractical or offensive, for cultural
reasons or otherwise, to refuse such a gift, employees may
accept gifts of nominal value. Nominal value is equal to

$50 or less in aggregate value per'source per year. Examples
are promotional or similar materials such as calendars or
other mementos. When gifts are accepted under this limited
exception, the employee and his or her manager should agree
upon the proper disposition of the gift (e.g., the gift may be
donated to charity), advise the sender of the disposition and
report as outlined below.

Gift Reporting

Gifts from Suppliers:

— Gifts received from current or potential suppliers, including
information and disposition, must be reported if the gift value
is more than $50.

Gifts from Other Situations:

— Other Gifts Valued at $50 or Less: Information regarding gifts
from other parties must be reported if the gift is anything other
than advertising or promotional materials of a nominal value,
such as calendars or promotional pens.

— Other Gifts Valued at More than $50: In all cases where non-
suppliers present gifts valued at over $50, information regarding
the gift and the disposition must be reported.

If questions exist concerning the appropriate handling of gifts,
employees should consult with their manager. All instances requiring
reporting must be reported to the employee’s manager and via the
an-fine reporting system.
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Conflicts of Interest — Entertainment

Acceptance of entertainment by an employee or immediate family
member is generally prohibited. Such entertainment can create
feelings of obligation. If the event is required to strengthen a
business relationship, management approval is required and the
event must be reported in the on-line reporting system.

Conflicts of Interest — Securing Business

It is against Company policy to attempt to secure business by
creating a conflict of interest on the part of an employee of an
organization doing business with the Company. The following
guidelines must be followed:

— No Company funds may be spent for such purposes.

- No employee may suggest that a payment, gift or other favor
to an employee of such an organization would be considered.

— Upon management approval, appropriate entertainment or
other courtesies to honor distinguished guests or long-time
friends of the Company are acceptable. This also extends to
programs or other events designed to inform persons with
whom we deal about the Company or acquaint them with
Company personnel.

— Employees should never give the impression that the Company
would encourage any payment, gift or other favor given by
a dealer to an employee of a prospective purchaser.

— This section is not intended to prohibit the appropriate
exchange of ordinary hospitality between business associates,
such as a meal, in the normal course of business.

For more information regarding Conflicts of Interest, visit the
on-line reporting system, or consult the Office of the Corporate
Secretary. If the on-line reporting system is not available,
employees must contact their Human Resources manager for a
paper form. After completing the questions and signing the form,
the employee must submit to their Human Resources manager.




Proper management of confidential information is critical to the
success of the Company. Employees are often entrusted with or
became aware of trade secrets and proprietary information not
generally known to the public. This type of information, whether or
not subject to intellectual property rights, is considered confidential
and is to be protected by all employees, retirees and other former
employees. Any unauthorized disclosure of Company information

is prohibited.

In addition, employees, retirees and other former employees are
prohibited from using or attempting to use “inside” Company
information for their own personal use, gain or advantage, or

» e

providing or “tipping” it to others.
The following important definitions apply:

Confidential Information - Confidential Information is any informa-
tion not known to outsiders that has value to the Company or whose
premature disclosure would help competitors or be harmful to the
Company. It also includes information obtained from others that the
Company is obligated to keep confidential. Examples of Confidential
Information include:

~ Actual and forecasted financial results.

— {deas.

- Design data and information.

~ Processes, formulae, systems, programs and compilations.
— Research and development information.

- Information regarding finances.

- Actual or potential dealer or customer lists.
— Plans.

- New product information.

- Strategies. ,

- Information regarding legal proceedings.
~ Market share data.

— Third party confidential information.

— Competitive information.

Trade Secret ~ A trade secret is Confidential Information given
special legal protection if it is shown that the information generally
is unknown, economically useful and maintained as a secret within
the Compariy. If otherwise Confidential Information is considered
to be a trade secret, the Company can stop its use by someone
who acquires it by improper means such as espionage, bribery,
misrepresentation or breach of a confidential relationship.

Material Information — Information is material if there is a
substantial likelihood that a reasonable investor/shareholder would
consider it important in making an investment decision. Examples
may include information regarding:

~ Plans to issue securities.

- Earnings and earnings forecasts.

- Sharp changes in eamnings patterns.
- Merger or acquisition discussions.

~ Dramatic new product developments.

16



Material Information is the subject of special rules under securities
laws, with the following consequences:

~ Employees, retirees and other former employees with knowledge
of Material Information that has not been made public become
“insiders” and can be held legally liable if they buy or sell Deere
& Company shares before the information is made available
to all investors. They can also be liable if they trade in “puts”
or “calls” in Company shares.

~ The Company could be held legally liable if Material Information
that has not been made public is leaked to persons who then
buy or sell Company shares. Under certain ¢ircumstances,
employees who leak unpublished Material Information could
be personally liable if individuals who have the information as
a result of the employee’s tip trade in Deere & Company stock.

- I a leak of Material Information causes rumors about an
unpublished event to circulate in the investment community,
the Company could be forced to release the information
prematurely, possibly damaging the Company.

.
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- If a Company employee should acquire Material Information
about another business with which the Company deals,
it would be improper for the employee to trade in that
company’s shares and would create a risk of legal liability
if the information is leaked,

In handling Confidential and Material Information, employees
must comply with the following guidelines:

~ Except where it is a normal part of their job, employees
may not Use or disclose any Confidential Information of
the Company. If there is a chance that the information is
confidential, the employee's supervisor should be consulted
before the information is used or disclosed.

Employees may not use or disclose any Confidential Information
of any third party unless permitted by contract or confidentiality
agreement. Contact the Law Department for assistance.

Competitive information must be cbtained by legal and ethical
means. Employees must comply with and have third parties
comply with-applicable professional standards for collecting
and using competitive information. Do not collect or use any
competitor's documents that are marked with their confidential
markings. Contact the Law Department for approval of
competitive information content and collection methods.

Efforts should be made to avoid the leak of Confidential
Information. Discretion should be used when discussing
Confidential Information in situations where one might be

“everheard {e.g., on airplanes or in restaurants). Care should
be taken to appropriately mark and store documents.

Employees, retirees and other former employees with knowledge
of Material Information may not disclose the information prior
to its publication and may not trade in Deere & Company stock
utitil the third full trading day after public disclosure is made.
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~ All newly-hired, salaried employees and those transferred from ST e, T
the wage to the salaried payroll in the U.S. and Canads are R D e
required to sign the “Employee Innovation & Proprietary : R EMEM BER'
Information Agreement.” By signing this agreement, the
employee agrees to protect Confidential Information of the
Company and others with whom the Company does business,
and recognizes the Company’s ownership of ideas, works or
inventions developed by the employee in the course of his or
her employment. Printed capies of this form are also available
from an employee’s department or unit manager.

LA

Material !nformatmn is mformatscn that could cause a ,
reasonabie mve%tor/sharehoider to make an mves it s
vdecasmn R , : o

‘ Conssder the foil‘

~ The Vice President of Investor Relations has been designated
to hand!e inquiries from analysts. The Vice President of
Corporate Communications & Brand Management has been
designated to handle press inquiries. All inquiries from analysts
or members of the media should be referred to these officers.

vy
this information woth fam:!y and friends? .

 No. The infofmation you heard is Material lnformahon You %
and your family and friends could be personally liableif - -
buying Deere stock befare public disclosure or if you share -
~ Consistent with the foregoing, employees should not discuss this information with athers who trade on this mformatzorx. S
f:onﬁdenﬁa!, proprietary and non«pu{'ﬂic't:om;?any information = A Deere employee madvertent yﬁnds 2 document R
in any Internet “chat room” and the like in which Deere &
Company stock is, or is likely to be, discussed. Employees should
also be careful not to discuss such information with family
members, retirees or former employees.

Additional information regarding Confidential Information is located
on the Law Department website, the Global IP Services website and
the Office of Corporate Compliance website.

For further guidance regarding use of Confidential Information,
contact the Law Department or Clobal IP Servicés.
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Company policy requires fair competition and strict adherence to all
laws regarding competition and trade practices in the United States
and in other countries in which Deere does business. All employees
and agents of the Company are prohibited from engaging in,
authorizing or condoning activities contrary to this policy.

The concept of fair competition is a fundamental element of the
free-enterprise system. Buyers must be able to select from a variety
of products at competitive prices, and there can be no restraints
such as price-fixing, illegal monopolies, cartels, boycotts or unlawful
tie-ins. We are committed to the following guidelines:

- Employees must avoid arrangements with competitors,
dealers, suppliers and customers that unlawfully restrict
competition.

~ No agreements affecting prices, terms upon which products are
sold or the number and type of products manufactured or sold
may be made with competitors.

~ The Company supports and intends to abide by laws that
prohibit unfair practices, abuses of economic power or restraints
of trade.

- Each Company employee or agent involved in the application
of trade practices or antitrust laws should consult with the
Law Department, particularly if there is any question that the
conduct being considered or about ta be taken may have
possible anti-competition or antitrust implications.

The laws concerning Trade Practices/Fair Competition matters
are complex, For additional information regarding laws and
regulations governing these subjects in the United States and
other locations, consult reference materials located on the Law
Department website.




One of the Company’s most valued relationships is the one it shares

with suppliers worldwide. The Company is committed to warking

with suppliers that conduct business with a high degree of integrity

and in a sodially and environmentally responsible manner.

Supplier Selection, Competitive Quotes/Proposals

The supplier selection process requires an intensive and objective
search for companies which possess the technology, personnel,
facilities, equipment, processes and controls to meet John Deere
specifications at competitive prices. Qualifying companies must
be financially sound and satisfy Company requirements for quality,
delivery, cost and technical support. It is important to adhere to
the following guidelines:

~ Use the Company's Strategic Sourcing Process and document
supplier selection decisions according to this seven-phase
process.

~ Select suppliers using sound business judgment, avoiding even
the perception of conflict of interest by any employee involved
in the process.

~ Promote the Company’s commitment to diversity:

* The supplier selection process should actively encourage
participation by small, diverse or disadvantaged businesses
as outlined by country requirements.

» Supplier selection and evaluation should represent the
Company's Achieving Excellence philosophy, regardless
of the potential supplier’s size or projected business volume.
Understandably, not all suppliers can be formally evaluated
under these criteria, but the core principles remain as
a benchmark for all potential suppliers.

~ Hold confidential all non-public, supplier-provided information,
including quotations/proposals. Sharing supplier information
with their competitors to leverage more favorable total costs
is strictly prohibited.

~ Evaluate all quotations/proposals from qualified suppliers
fairly, on the basis of factors appropriate to the circumstances,
including lowest total cost, highest quality, historical
performance and competitive advantage to the Company.

Supplier Relationships

The Company will treat qualified suppliers fairly and provide them
equal opportunity to compete for available business.
All employees must comply with the following guidelines:
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- Ensure that our current and potential suppliers adhere to
a high level of business ethics and integrity in all of their
dealings with the Company as outlined in the John Deere
Supplier Code of Conduct.

~ Do not allow personal relationships with supplier representatives
or other supplier personnel to interfere with good business
judgment and maintain freedom from personal obligation to
any supplier. An employee who is unableto remain unbiased
in the supplier relationship should discuss the situation with
local management, and, if appropriate, remove herself or himself
from that particular responsibility.

- Provide to all supplier representatives a truthful, fair and
courteotis meeting as justified by the nature of their products
and our needs.

- Do not knowingly take advantage of a supplier's error or of
unrealistic pricing, terms, or conditions that are likely to threaten
a supplier's business survival.

= Use only secure methods to communicate confidential or
competitive information to suppliers and others as outfined
in the Global Information Classification Policy.

In addition to Chapter 5 ~ Conflicts of Interest, the following
guidelines apply to all employees while working with suppliers:

- Meals with suppliers should be limited and, in most cases,
business meals with suppliers should be restricted to Company
employees who have a business purpose in attending. Company
personnel should reciprocate in hosting meals to encourage
“business partner” attitudes rather than the less desirable
"buyer-seller” relationships.

~ Cases undoubtedly arise where an employee has a valued
social relationship drising outside the context of the employee’s
job, with someone who also represents & supplier. It is not
the intention of these guidelines to encroach on the normal
enjoyment of such friendships. However, in these cases,
all parties — the employee, the Company, the friend and the
employer - have a vital interest in avoiding any appearance
of favoritism, and special measures may become necessary
in the handling of that supplier relationship.

— Anemployee or family member is prohibited from using any
special discounts or privileges from a supplier that are not
available to all Company employees.



The Company is committed to conducting its worldwide business
operations in a manner that safequards people and sustains the
environment. The design of our products and conduct of our
operations must eliminate unacceptable risks to our customers,
employees, neighbors and the communities in which we operate,
and must comply with the spirit and intent of all local market
standards and applicable laws and regulations.

Consequently, each unit shall maintain an Environmental, Health
and Occupational and Product Safety management program
embracing the following guidelines:

- Corporate priority: Recognize Environmental, Health and Safety
Management as critical corporate priorities. Policies, programs,
and practices shall be established at each unit to assure
operations occur in a safe and environmentally sound manner
{see the Company's EHS policy), and our products are designed
to reduce environmental footprint whenever possible and
to safeguard our customers by meeting the criteria of the
Company’s General Rule for Product Safety.

Integration with management priorities: Integrate environment,
health and occupational and product safety goals with all yearly
business goals, functions and objectives. For guidance, consult

the following:

* Environmental, Health and Safety Management System
» Product Safety and Compliance Functions and Procedures

Compliance: Measure environmental, health and safety
performance; conduct regular audits and assess compliance
with Company and legal requirements; and take prompt action
to remedy identified process gaps.

Process of improvement: Continue to improve corporate
policies, programs and occupational and product safety and
environmental performance, taking into account technical
developments, scientific understanding, consumer needs
and community expectations. Always consider changing
and differing legal requirements, as well as the need for
uniform application of consistent processes worldwide.
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~ Reporting: Periodically provide reports regarding environmental
and safety performance as appropriate to senior management,
the Board of Directors, shareholders, employees, regulatory
authorities and the public. See the Global Citizenship Report.
Employees whao will be asked to provide the Environmental,
Health & Safety Compliance Assurance Letter and a copy of the
letter are appended to these Guidelines as Appendices 1 and 2.

~ Emergency preparedness: Develop and maintain, where
significant hazards exist, emergency preparedness plans in
conjunction with emergency services, relevant authorities
and the local community, recognizing potential cross-
geography or jurisdictional impacts.

— Contribution to the common effort: Contribute to the develop-
ment of public policy and to business; governmental and
intergovernmental programs and educational initiatives that will
enhance environmental and safety awareness and protection.

It is the responsibility of the management group at each location,
with the assistance of the Occupational Safety, Product Safety
and Environmental Control Departments, to have in place effective
process activities and procedures to comply with these principles.
The Company conducts periodic audits of unit programs to ensure
adherenice to these policies and principles.

POiiCigS,bfdgfé%ﬂ& and ‘ 4‘aj!jbééstabiishedé& each:
-unit-to assure operations-otcur in g safe and environmentally
sound-manner A : o




Government Busines

It is important to the Company that business with the government
be conducted appropriately. Every employee involved in government
contracting must be aware of and abide by the provisions in Chapter
2 - Accurate Accounting Records, Chapter 3 ~ Improper Payments,
Chapter 5 — Conflicts of Interest, Chapter 6 — Confidential Informa-
tion and Chapter 8 — Relationships with Suppliers. In addition to

the information in these chapters, the following key points also
apply to Covernment Business:

~ Cost Allowability and Allocation. Cost-based contracts with
the federal government provide that costs cannot be reirm-
bursed, or recognized for negotiating the price, if they fall within
certain unallowable categories or are not properly allocable to
that contract. The federal government prohibits any intentional
misdescription or misallocation to obtain reimbursement.
Examples of unallowable categories of cost include most types
of public relations and advertising costs, bad debts, contingen-
cies, contributions {including political contributions) or dona-
tions, entertainment costs, fines and penalties, interest and

CEXHIBITB- 7

other finandial costs, lobbying costs, and the costs of alcoholic
beverages. Examples of prohibited misallocations are false or
incorrect entries on time cards, improperly transferring costs
from one contract to another or incorrectly classifying costs.

Cost Disclosure and Certification. Cost-based contracts with
the federal government require the Company to certify cost or
pricing data as part of the negotiation process and/or in the
performance of the contract. The certifying person is strictly
accountable for ensuring disclosed information is accurate,
complete and current as of the certification date.

Entertainment of Government Employees. Company policy
prohibits employees from offering or-providing entertainment or
meals to any local, state or federal government official/employee
in the United States without receiving prior written approval
from the business division President after consultation with

the Senior Vice President and General Counsel.




R-EMEM’BER:E

i+ the prior approval of the SeniorVice P

and are ;Consid&fed gifts. These item

Counsel. Consider the following, example

= Anel ected official asks and recexv
of the Company s !owa faczlmes

President and Genefai Couns befﬂre ’théy are’ gwen

Gifts. With few exceptions, United States federal and state
government gift laws strictly prohibit the Company and its
employees from providing any gifts or items of monetary value
to government employees; elected officials, their staff and family
mermbers. John Deere employees should not provide any gifts

or items of monetary value to United States federal or state
government employees, elected officials, their staff and family
members without receiving prior written approval from the
Senior Vice President and General Counsel.

Subcontractor Employees. Offering normal business meals
and sponsoring meetings of a non-lavish nature is permissible
between prime contractors and subcontractors. However,
expense records used for charging costs to government
contracts should distinguish between unallowable expenses
for government contract costing purposes (such as alcoholic
heverage expenses} and food, travel and business conference
expenses, which may be allowable for such purposes.
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— Honoraria, The Senior Vice President and General Counsel
must approve any payment or hanorarium-to any government
employee for appearing before Company employees or guests,

- Specification Requirements. Employees must strictly follow
contract specifications for design, manufacture and material.
Without prior government approval, employees shall make
no substitutions in materials or products or deviations in the
required processing, testing or quality controls. No materials
or services shall be knowingly purchased failing to meet the
contract specifications.

Use of Consultants. The following rules apply:

* Current Government Personnel. The Company shall not
retain any government official or employee to perform legal,
consulting of other services related to a matter within the
scope of their official duties or the duties and responsibilities
of the agency employing them.

« Documentation. The Company shall not retain any current
or former govemment official or employee to perform legal,
consulting or other services except to render a written
contract specifying the nature and scope of the services.
Any consulting agreement with former government personnel
{including those enumerated in the statutes listed in DaD
Directive 5500.7) must include a requirement to comply with
laws and regulations governing post-employment conduct
of government personnel, including all reporting require-
ments. The Company shall make no payment for services
or reimbursement of expenditures unless documented by
a statement setting forth, in reasonable detail, the nature
of services rendered or expenditures made.

Awareness. Consultants used by the Company in connection
with legislation or other activities relating to government
procurement shall be made aware of the information in this
chapter. Unit or department managers shall monitor their
conduct to ensuse compliance with the applicable laws and
requlations governing consultant use.



The Company is committed to conducting its worldwide business
operations in @ manner that actively supports and ensures
personal privacy.

While legal and business requirements make it necessary to acquire
and use personal information, the information must be handled
appropriately. The rapid growth in electronic commerce, internet
technologies and global trading have made privacy protection
increasingly important to the Company and its many stakeholders,
including current and prospective customers, employees, retirees,
dealers, suppliers and investors, such that compliance with the
following guidelines is critical to Deere's continued global success:

~ The Company is dedicated to globally complying with applicable
laws and regulations concerning the collection, use, storage
and disclosure of personal information. Comprehensive privacy
regulation exists, as well as regulations specifically for managing
personal information related to children, employees, health and
financial status. Contact the Office of Corporate Compliance for
specific detail.

The privacy and security of protected health information and
other information concerning the health condition or health
status of individuals is highly regulated by both international
and US. law. Regulation complexity and severe penalties require
special attention when handling health information.

- The management group at each location, with the assistance
of the Office of Corporate Compliance, must be committed to
implementing programs and procedures to comply with these
guidelines. All employees should be informed of and are
expected to comply with these guidelines and applicable
legislation.

Certain persanal information about employees is necessary to
conduct business and meet additional legal requirements, such
that employees’ consent for the Company to use this information,
consistent with the Company's privacy policy, is required as a
condition of employment.
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- REMEMBER:

The privacy laws and requirements for our global company
are very complex. Unit management is responsible for ~
appropriately handling all customer, employee or other
forms of personal mformahcm

Consider the following situations:

-~ Your manager asks you to implement a telephone and email * -
marketing campaign to increase sales. Can you implement
this campaign without any privacy concerns?

‘No. Various regulations restrict the usage of a person’s
contact information, such as telephone number and email
address, Before you initiate contact, you must ensure that
your campaigi complies with all the Company’s direct
marketing requirements.

— A Company employee is frequently missing work. As his
_supervisor, can you or your Human Resources manager
“request information from the employee's medical records
‘to determme how to address the pmbiem?

No. Medical information is very conﬁdenna} it must
be maintained in separate files isolated fram personnel
records. It can only be accessed by authorized personnel.

- Managers may be informed regarding necessary restrictions
on the work or duties of the employee and necessary
accommodations.

Contact the Office of Corporate Compliance for general questions
concerning personal privacy protection. Questions from
employees concerning their personnel information should be
directed to the employee’s unit Human Resources Department.




Ensuring compliance with these Guidelines is every employee’s
responsibility. Any employee who becomes aware of conduct
violating the Guidelines must immediately report such conduct

to management so that it can be stopped or remedied. Employees
should report violations to their immediate supervisor or unit
manager. If the employee feels this would not be an appropriate
contact point under the circumstances, he or she should contact
the Vice President and Chief Compliance Officer, the Senior Vice
President and General Counsel or Vice President Internal Audit.
For aperations in Europe, contact the Senior Vice President and
General Counsel or the division Director of Finance and Accounting.

To provide an alternative means for confidential reporting of
possible unethical or improper actions, the Company has established
a compliance hotline with three reporting options.

" Postal Address
Compliance Committee

- Post Office Box 1192

. Moline, lilinois 61265-1192

Telephone Hotline

John Deere Compliance
Hotline — refer to local
hotline poster or Corporate
Compliance website.

_ Website: com‘{jliance~helpli’ne.téin?jdhﬂdeereljsp

Any form of retribution directed towards individuals who in good
faith report transactions or activities under this policy
will not be tolerated.

COMPLIANCE CONFIRMATION

As part of the Company’s effort to monitor compliance with these
guidelines, specified employees will be asked each year to provide
confirmation of compliance with these guidelines. Responsibilities
for administering these confirmations are as follows:

1.The Company asks salaried employees to annually certify
compliance with the Business Conduct Guidelines by submitting
the Compliance Certification Form consisting of the Business
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Conduct Guidelines Acknowledgement Statement and the
Conflicts of Interest Statement.

- European units will limit completion of this activity to specific
employees to comply with European Works Council regula-
tions. Examples of specific employees are exempt employses
and other salaried employees in special areas such as Human
Resources and Supply Management.

- Ir all other units, all salaried employees are required to
complete this activity.

~ The Compliance Certification Form should be submitted
according to the yearly timeline;

» Mid-August: Initial request sent to Human Resources
managers for distribution to employees

» End of Septémber: Deadline for form submissions
by employees

» Mid-October: Deadline for completion memos by
Human Resources managers

~ The Compliance Certification Form should be submitted
online and canbe found at compliance. deere.com.

~ If the onling system is not available to the employee, the
employee must contact their Human Resources manager
for a paper form. After completing the questions and
signing the form, the employee must submit to their Human
Resources manager.

- Any employee hired or transferred after the certification
timeline should fill out a.new Compliance Certification Form.

- If an employee has a conflict of interest that arises after the
annual certification, a new Conflicts of Interest Statement
should be filled out online at compliance.deere.com
or submitted through the paper form.



2.Division Presidents or Senior Vice Presidents are responsible
for having their units and departments submit the appropriate
completed confirmation. This may happen through the Vice
Presidents who report to them.

= All Conflicts of Interest Statements that indicate a conflict
shall be returned to the Corporate Secretary.

= All Business Conduct Guidelines Acknowledgement
Statements shall be returned to the the Vice President
and Chief Compliance Officer.

+ All Environmental, Health & Safety Compliance Assurance
Letters shall be returned to the division President or Senior
Vice President, as appropriate, with a copy to the Manager,
Environmental Control. Employees asked to provide the
Environmental, Health & Safety Compliance Assurance Letter
and a copy of the letter are appended to these Guidelines as
Appendices 1 and 2.

3. Unit managers and corporate or division department heads
are responsible for managing reported conflicts of interest
to prevent any conflict from harming the Company.

+ All conflicts of interest identified by the Senior Vice President
and General Counsel or Corporate Secretary must be reviewed
to determine if any action must be taken to prevent-harm to
the Company. Examples of actions are:

1) taking steps to insulate the employee fram transactions,
projects, territories or future assignments that would be
affected by the conflict, or 2} requiring that the conflict

be removed.

* The Senior Vice President and General Counsel must be
kept informed about all cases in which further action is
deemed necessary.

CONFIRMATION REVIEW AND RESPONSE

1. Responsibility for reviewing compliance confirmations is
as follows:

» The Vice President and Chief Compliance Officer will
review the Business Conduct Guidelines Acknowledge-
ment Statements.
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* The Corporate Secretary will review the Conflicts of Interest
Statements, and will provide an update to the Senior Vice
President and General Counsel.

» The Director of Safety & Environment will review the
Environmental, Health & Safety Compliance Assurance Letters.

2.If the Vice President and Camptroller discovers conduct

constituting a potential violation of Chapters 2, 3 or 4 {Accurate
Accounting Records, Improper Payments, Corporate Political
Contributions), the Vice President and Comptroller shall
immediately inform the Senior Vice President and General
Counsel, the Vice President and Chief Compliance Officer,

and the Vice President Internal Audit of the potential violation.
An investigation will be immediately instituted to determine
whether a violation has, in fact, occurred: Discovery may be
either through the compliance certifications or through other
internal control processes.

3.The Senior Vice President and General Counsel or Corporate

Secretary will review reported conflicts of interest with the
Division Presidents or Senior Vice Presidents and, where
appropriate, with unit management. An appropriate résponse
will be sent in all cases whiere no further action is necessary.

4. 1f the Director of Safety & Environment discovers a potential

violation through the Environmental, Health & Safety
Compliance Assurance Letters or otherwise, then appropriate
action will be taken to protect the environment. An investigation
must be initiated, and the Senior Vice President and General
Counsel and Vice President and Chief Compliance Officer must
be informed.

5.1f the Vice President and Comptroller, the Senior Vice

President and General Counsel, the Corporate Secretary or
the Director of Safety & Environment should determine that
aviolation has occurred, the Company will respond appropri-
ately to the violation and take all necessary steps-to prevent
further similar violations.



EXHIBIT B

| Employees Who Should Provide
Environmental, Health & Safety
Compliance As”Suranté Letter

Employees who should be asked to provide environmental,
health and safety compliance assurance letter:

All worldwide unit managers
of manufacturing and
parts distribution




[Date]

To: Worldwide Unit & Facility Managers
Re: Environmental, Health & Safety Compliance Assurance

This is my annual request for your unit's formal environment, health & safety compliance assurance letter. In addition to
being a required element of your environmental, health and safety management system, this compliance assurance process
is aligned with Sarbanes Oxley requirements. This year 1 am asking all units, not just manufacturing units, to have at least one
environmental goal for fiscal year [date].

Your compliance assurance letter should include assurance that:
— All employees at your unit are aware of the Company EHS policy.

— All of the following incidences from fiscal year [date] were reported to the Corporate Environment, Health & Safety and
Law Departments:

* Reportable hon—compliance or permit exceedances

* Notice of violations from governmental agencies

» Chemical releases which left the site

» Workplace fatalities

» Incidents that may result in legal actions or external publicity

— If applicable, required engine, machine production and sales location records have been filed in the Corporate Serial
database to assure compliance with engine emission regulations.

~ A description of the process / procedures used to verify ongoing compliance at your facility. This should include both
requirements for the facility as well as environmental and bazardous material transportation requirements for products
manufactured &t or designed or marketed by your facility.

~ The completion of appropriate goals and objectives documents and instructions for submitting them can be found at:
jdinfo.deere.com/teams/90/292/corpEHSprocesses/cal/default. aspx

Also at this link, templates and sample documents are provided to assure consistency and the accuracy of your response
letter. In addition, background information on required engine emissions reporting requirements has been added to provide
further guidance.

Please submit your letter to your appropriate vice president or director by [date]. After completion of your letter and
your applicable documents, file your letter and your documents as instructed inthe tirik above. If you have specific questions
regarding this process, please contact the Director, Safety and Environment.

(&g ..

Samuel R. Allen
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John Deere Supplier
Code of Conduct

JOHN DEERE
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EXHIBIT C

General Responsibility

KEY EXPECTATIONS




EXHIBIT C

John Deere suppliers must comply with the laws, rules, regulations, and John Deere
policies of the countries and locations in'which they operate. They are expected to be
familiar with the business practices of their suppliers and subcontractors, and ensure
they operate according to this code of conduct. John Deere may discontinue its
relationship with suppliers who fail to comply with this code.

the John Deere trademark, images, or .
materials to which John'Deere owns - -
Spyright, unless exphmtly authonzvad

splier Management System
pliers are expected to have a manage-
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y-Chain Transparency
upply chain transparency is required
nfirm compliarice tothis code of .
dutt To monitor this, John Deere wi

isers, emplcyees and supp jers.



EXHIBITC
Contact Information

JOHN DEERE

www_JohnDeere.com



2012 Global Citizenship Report

GROWING IN
SUSTAINABLE WAYS

s
LF

EXHIBITD

JOHN DEERE




CHAIRMAN'S MESSAGE

'SUSTAINING OU‘R‘ COMMITMENT

s:year, John Deere celebrates its 175th anniversary. Throughout our histery,:

/¢ have remained committed to those linked to the land. That commitment includes
responsibility to protect the environment, pmv:de safe workplaces, promnte
“personal development, and support our communities. With dealers and supplierswho
 share our values, we work hard tolive up to thcse responssbxhhes in everythmg we do.

SAFETY :

Qur factories have among the iowest injury rates in manufacmrmg and we never
top trying to do better. We set records for safe operations in 2011. To continue
improve, our facilities have begun using an-online tracking system for near-miss
_incidents so hazards can be corrected and risks reduced.

We also strive to provide our customers with products that are easy to use and
rgonomically desigried to make work safer for them, too. One example, the
iew 1 Series tractors for residential use allow operators to connect implements
hout leaving the tractor seat.

- While we work to rediice our environmental impacts, we also create products and
olutions that help our customers conserve resources. In 2011, we introduced
ncreasingly efficient and h;ghiy productive machines and launched FarmSight and
WorkSight systems, These systems combine GPS and wireless communications to
ptimize machine use, logistics, and decision-making, prov;dmg h:gher pmduct v;ty
ith less environmental impact.

!LANTHROPY

Frering and help pecple recover from disasters in Japan, the United States, New -
ealand, and other areas. John Deere employees around the world also contributed
ir time to help others. A team at our India operations, for example, orgamzed
ental checkups for primary students in nearby vdlages. . LI

MPLOYEE DEVELOPMENT e
ttracting and developing top talent worldwide is part c)f our strategy Our weU~
egarded performance management, succession planning, leadership development,
tid global team enrichment initiatives help employees succeed. In 2011, we'were

ese statements touch 6n just a few of John Deere’s cztszenshtp efforts and reflect
“our approach to corporate’ responsibility. Learn more in ‘this! report or by vxsmng
~www.JohnDeere.com. ,

““Samuel R. Allen, Chairman and CEQ

oV ER: Lounching the company’s voluntesnsm m/rmnve. o gmup of John Deere feaders spent several

s ww{ang alongside femole small-holder formers in northwest Indio. Pictured, left to right: Klous Hoehs,
president, advanced technolagy and engingering, Shobha Pandey, assistant generdl marager,

" Johs Deere Equipment Pvt Ltd., and farmer Koilashi Bai Lohar:

 year of extraordinary. needs the John Deere Foundation provided aid to alleviate -

ain recognized as a top company for leadership devel meent by fortune ma‘gazine‘ '

On behé}’fbfthe John Deere tear; : :
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SAFETY

John Deere workplaces are among the
safest in the world, and this exceptional
record got even better in 2011, The rate
of injuries causing time away from work
improved dramatically as the company
continued to work toward an enterprise
safety goal of zero injuries, on and off the
job. More than half of our locations did not
have a single lost-time incident during the
year. That's a record we're proud.of and
one we plan to build upon in the future.

EARNING A STRONG SAFETY RECORD w
Nine million hours. That’s how much time
John Deere Dubuque Works had logged

at the end of fiscal year 2011 without a lost-
time accident. It's the kind of performance
that has earned the constructionand
forestry equipment factory a reputation

as one of the company's- top safety
performers, year in and year out.

Dubuqgue Works' impressive safety record
stems from effective safety programs
and processes, employee engagement, and
management commitment - all aimed

at eliminating injuries on and off the job.




Among the factory’s key safety programs
and processes are:

- SERA {Safety and Ergonomic Risk
Assessment}, through which safety
and ergonomic hazards are identified
and prioritized for correction

- RCI {Rapid Continuous Improvement),
in which teams take immediate action to
improve a specific operation or process

- Ergo Days, during which engineers
collaborate with production employees
to improve the ergononmics, or design
of employees’ work and workstations

Dubugue Works” commitment to safety

remains top of mind for employees and

visitors thanks to a 7,000-pound boulder
sitting inside a factory entrance and
covered with hundreds of signatures. The
boulder is part of a larger safety display
and represents one of the factory’s most
successful training programs, Safety

ROCKS (Realigning Our Culture through

Knowledge of Safety). Employees who

complete the program sign the rock and

commit themselves to working safely.

IMPROVED DESIGN IMPROVES SAFETY
Repetitive tasks, bad posture, and overuse
of muscles can lead o health and safety
risks on the job. One way John Deere
reduces those risks is through Ergo Days,
during which engineers spend time with
production employees to improve the
design of the work and workstations, also
kriown as erganomics.

As part of Ergo Days 2011 at John Deere
ibérica in Getafe, Spain, manufacturing and
product design engineers worked assembly
jobs to better understand how improving
ergonomics could enhance workmanship,
efficiency, teamwork, and product quality,
all while reducing the risk of injuries.

The experience was beneficial all around.
The engineers gained valuable insights to
apply-in future design and development of
products and assembly lines. Production
employees had the opportunity to address

current ergonomic issues with the engineers.

John Deere Ibérica’s Ergo Days was so

~successful the factory praduced a video to
promote its benefits to other Deere units.

2009 - 2m0* 201

Lost-Timne Injury Severity Rate
Days lost per 200,000 bours worked
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FOCUSING ON NEAR MISSES .
Attention throughout the company to the
basics of working safely helped make fiscal
year 2011 one of the best safety years ever
at John Deere.

To further improve global safety
performance rates, John Deere tracks near
misses, or incidents that almost cause
injuries. An online tracking system of
near-miss information is in place at most US.
units and recently was deployed globally.

All employees are encouraged to report near
misses by providing brief descriptions of
incidents, sharing photos, and suggesting
corrective actions: Unit safety managers
then work with engineers, supervisors, and
others to correct the problems:.

Findings are shared among locations, so
Deere factories and departments can learn
from each other’s near misses and corrective
actions. By focusing on near misses, facilities
can correct hazards and change unsafe
behaviors before they result in injuries or
damage.

2009 2010* 201

Lost-Time Injury Frequency Rate
Wijuries per 200,000 hours warked

*2010 metrics include 20 new reparting sites,




ENVIRONMENT

John Deere has a long history of
commitment to the environment. Our
factories are working together to achieve
an aggressive 10-year greenhouse-gas-
reduction goal, reduce waste, and conserve
water. Deere facilities themselves reflect
this commitment to the environment

with sustainable building practices used
in new construction and renovations.

Innovative programs targeting waste
elimination, recycling, water reuse, and
energy efficiency assure that each facility
is doing its part to minimize the impact
on the environment.

Tht 641 701

2009 200 201

Votal Waste
Kilagrams per metric ton of production

8 24 239

2009 2010 20m

Hazardous Waste
Kilograms per metric ton of production

0.62 0.54 0.55

lndirect Emissions

Direct Emissions

2009 2010 2011

Greenhouse Gas Emissions
Metric tons of COpanuivalant
per metric ton of production

114 4 91

Total waste, hazardous waste,

and water consumption

charts are forthe fiscal year.

The greenhouse gas emissions 2009 - 2010 2011

data is for the calendac year, Totsl Water Consumption

s needed, previously reported Cubic meters per metrc ton

data hias heen restated due
o acquisitions, divestitures,
and improved accuracy.
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€ LIGHTING A FACTORY FORLESS
John Deere facilities around the world are

saving energy with upgraded lighting systems.

Improvements at our Montenegro, Brazil,
tractor factory have brought numerous
efficiencies. With a longer life, reduced
energy consumption, and lower heat load,
the new LED lights will save more than
428,000 kWh of electricity and about

27 metric tons of CO,-equivalents annually.

Nearly 8,000 energy-efficient fluorescent
light fixtures were installed in the Dubuque,
lowa, construction and forestry equipment
factory in 2011. The new lights use less energy
and turn off automatically after a period

of inactivity. The updates will save enough
energy to serve the needs of about 1,400
U.S. homes annually — and cut annual
greenhouse gas emissions by more than
12,500 metric tons of CO,-equivalents.

4 ENVIRONMENTAL INNOVATION IN PAINT
With the help of global suppliers, John Deere
is introducing a more environmentally
friendly paint in China. The paint, which
includes less than 1 percent hazardous air
pollutants, or HAPS, is used in other Deere
facilities, but was not available in China.
Previously, paint used in China contained
as much as 30 percent HAPS.

After a successful pilot project at our
factory in Ningbo, the new paint will be
used in other factories currently being
built in the country.

Working with suppliers to bring this new
low-HAPS paint to China helps John Deere
meet Chinese regulations. It also
demonstrates industry leadership in
creating more sustainable solutions for
manufacturing.

PHILANTHROPY

With a mission of helping people around the
world improve their lives, the John Deere
Foundation invested more than $13.9 million
in philanthropic initiatives in 2011 In
developing countries, our focus is on
alleviating hunger through agricultural
development. As well, in developed
countries we support education and
community betterment where John Deere
has business operations.

PROMOTING GRADUATES BY UNLOCKING
STUDENT POTENTIAL 9~

Some call it “lowa’s best kept secret” Others
say it's desperately needed in all schools.
UAG students simply call it “a miracle.” lowa
Jobs for America’s Graduates (iJAG)is part
of a national network bringing together
business and education t¢ help at-risk youth
graduate from high school and move on
toa career or further schooling:

The John Deere Foundation made a $360,000
grant to JAG over two years in an effort

to improve high school graduation rates in
14 schools in Deere unit communities.

In its 11-year-history, UAG has produced
impressive results, with 94 percent of its
students graduating. Nearly a quarter of
them are the first generation in their families
to graduate from high school.

Des Maines high schaol student Juanita Chersy-Janes
thanks Des Moines Works Labor Relations Manager
Jim Rottinghous for the compony’s support of UAG.
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John Deere Foundation

2071 Contributions

m Education

- B Solutions for World Hunger

B Community Bettarment
~Arts & Culture
~Ecoromic Development
=~ Hurnan Services

# Disaster Refief

BUILDING CAPACITY IN RURAL AFRICA &
For subsistence farmers in Africa, the
primary objective is to produce enough
food to feed themselves and their

families. Helping those farmers move into
commercial agriculture, thus raising their
standard of living, is the reason behind
the John Deere Foundation’s continuing
support of the global microfinance
organization Opportunity International.

Deere’s $2.5 million grant in 2011 allowed
Opportunity International to expand

its agriculture-finance program in Ghana,
Malawi, Mozambique, Rwanda, and Uganda.
Through loans, savings accounts, and
insurance, Opportunity International
creates a framework for sustainable
businesses that helps enhance food
security and increase the farmer’s chance
for success. The organization also trains
farmersin all phases of the ag value

chain, from accessto inputs and tools,

to irrigating, harvesting, storing, and
marketing their crops.

The resulting increase in food production
adds to family incomes. It also directly
impacts the food supply in local
communities and creates measurable

-economic growth in developing nations.
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Some 450 volunteers created o life-size replico of the
E M P LOY E E new 5-690 Combine at the John Deere Pavilion in
Moline, llinois, using more than 300,000 cans of food.
D EV E L O P M E N T The effort resulted in o Guinness World Record.
The canned food wos loter donated to a lacal food bank.

At John Deere, we believe our success
depends on our ability to develop leaders at
all levels of the company who are passionate
and committed, and understand that their
first priority is to develop other employees.

To that end, we strive to provide a work
environment that helps attract and retain
employees capable of sustained high
performance. We offer career development
tools and leadership training for employees
while continually improving workplace health
and safety and fostering inclusive teamwork.

In 2017, the company launched a regional
virtual learning campus in South Amerita.
The campus joins other regional campuses
to provide employees with easy access to
education and training resources wherever
they work.

The company also sponsors employee
resource groups, through which employees
with common interests work together to
develop their careers and contribute to the
business and their communities.

INCLUSIVE TEAMS . o T . S § ¢ SHARING OUR TALENTS THROUGH
Through our Team Enrichment initiative, Py 2 VOLUNTEERISM

employees learn to value and look for
diversity of experience, outlook, and

* background among team members to-add
depth and perspective in responding to
challenges and opportunities.

DEVELOPING LEADERS

Leaders at John Deere create and

manage the committed, aligned high-
performing teams that provide the energy
needed to succeed in our mission: helping
our customers provide the food, fiber,
fuel, shelter, and infrastructure for a
growing world.

Jt's.our global responsibility to support the
communities in which we live and work.
That means contributing funds, as well as
the time; talent, and passion of our
employees. Through a global volunteerism
initiative introduced in 2011, employees are
encouraged to take paid time off to.improve
the quality of life in their communities.

The penefits are many. Employees can
fulfill their passions while gaining skills
and leadership opportunities. Thus,

the company gets more productive and
engaged employees while enhancing its

In a rigorous succession-planning process, . ‘ efforts to become an employer of choice.
we assess leadership potential and * . || Our communities benefit from the
development needs of high-performing expertise of employees.
managers. We provide the coaching, day ‘jfe‘? elkar, ganerol manager-product fine Though individual business units establish
perﬁ)rmance management, and chaﬂengmg marketing, Ind:’a, was part of o leadership teom}z“hat cnecific auidelines. emplovees are
work experiences to develop the leadership worked nfangs.:de femole smoll-halder farmers in pecine g , €mp 'ye

northwest India for four days last fall encouraged to volunteerin the John Deere

characteristics needed to meet the

) . Foundation's focus areas of solutions for
company’s business goals.

world hunger, community betterment, and
education.




HIGHLIGHTS

Deere & Company continues its long-time
ranking among the 50 Most Admired
Companies in annual survey results
published in Fortune magazine. Deere
ranked second in the industrial and farm
equipment category.

Deere & Company ranks 9th in U.S. and
14th globally in lists of Top Companies for
Leaders published by Fortune magazine
following study of how organizations
assess, select, develop, and reward leaders.

Through a partnership with a leading
German university, John Deere Foundation
sponsors an agricultural-development
training program at five schools in Russia
and Ukraine.

John Deere Brazil and John Deere in Mexico
are listed among the best companies to
work for in those countries by Great Place
to Work Institute.

John Deere's 8335R Tractor becomes the
first row-crop tractor with 300 or more
horsepower tested at the Nebraska Tractor
Test Lab; the new tractor, with Interim

Tier 4 engine, maintains leading power and
performance with excellent fuel efficiency.

John Deere Foundation provides a
$250,000 grant to the American Red
Cross to support tornado relief efforts in
Greeneville, Tennessee, home to John Deere
Power Products.

For the fifth year in a row, Deere is included
in Ethisphere Institute’s "World’s Most
Ethical Companies” list recognizing

commitment to ethical leadership, compliance
practices, and corporate social responsibility.
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4 Precision and high productivity in crop care
translate into less environmental impact
and better crops. The John Deere 4940
Sprayer, introduced in 2011, features
integrated technologies that make loading
and applying material easier for high
productivity and less environmental impact.

4 John Deere 1 Series sub-compact utility
tractors for the residential market provide
homeowners with the ability to quickly,
easily, and safely change compatible
implements. With four-wheel-drive and
power steering, machines are easy to
maneuver; a wide stance provides increased
stability.

4§ Integrating satellite positioning and
machine communication technologies,
John Deere has created networking
capabilities to tie machines, operators,
owners, and dealers together for high
productivity. The systems, FarmSight for
agriculture and WorkSight for construction
sites, help optimize machine use-and
logistics and provide real-time information.

g 4 A longer, heavier undercarriage offered
on the 753) Tracked Feller Buncher
improves stability. Besides allowing the
machine to work more efficiently in hilly,
rocky terrain; the larger footprint allows
the feller buncher to reach farther without
repositioning; which saves time and
lessens ground impact.

4 The 850K crawler dozer has an Interim
Tier 4-certified engine and dual-path
hydrostatics for smooth operations. Aimed
at earth-moving contractors; road builders,
and site-preparation specialists, the

machine features viscous cab mounts

that reduce noise to the operator’s ear
by 45 percent.

Unless vtherwise indicated, oll capitalized names of products ond
services ore tradermarks or service morks of Deere & Company.




A PROUD HISTORY OF
CORPORATE CITIZENSHIP

4 John Deere serves as mayor of Moline
from 1873-1875, overseeing infrastructure
improvements like the paving of sidewalks
and the introduction of street lights,

as well as the appointment of the city's
first librarian.

4 Deere & Company's third chief executive

officer, William Butterworth, chairs the first
Quad Cities-area chapter of the American Red
Cross. He personally delivers the Moline, Winois,
chapter charter to Washington, DCin 1917

{ Deere implements voluntary workers’
compensation progiam in 1901, ten years
before the first U.S. Workers’ Compensation
statutes.

4 In the absence of commercial alternatives,
Deere designs and builds its own cloth-
screen filtering system in 1920 to clean
exhaust from plow-grinding operations.

4 In a move that would save countless
farmers' lives, Deere shares its patent for
ROPS {rollover protective structure) with the
agricultural equipment industry in 1966.

4 John Deere Werke Mannheim creates
innovative rooftop wastewater treatment
system in 2001. The systeri uses plants

to purify wastewater, decomposing
contaminants and cleaning the water. The
factory is saving about 60 percent of the
cost of traditional wastewater treatment.

GCRAN Litho in USA {12-05)
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Deere & Company
One John Deere Place
Moline, Hlinois 61265
{309) 765-8000
www.JohnDeere.com
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