
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

November 25, 2008

Abigail Ars
Shearan & Sterling LLP
801 Pennsylvania Avenue, NW
Washington, DC 20004-2634

Re:. Deere & Company

Incoming letter dated October 22, 2008

Dear Ms. Ars:

This is in response to your letters dated October 22,2008, November 14, 2008,
and November 21,2008 concernng the shareholder proposal submitted to Deere by
Willam Gabbard. We also have received a letter on the proponent's behalf dated
November 7, 2008. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or sumarize the facts set forth
in the correspondence. Copies of all of the correspondence also wil be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion ofthe Division's informal procedures regarding shareholder
proposals.

Sincerely,

       
Heather L. Maples
Senior Special Counsel

Enclosures

cc: Wiliam Gabbard

                           
                          

***  FISMA & OMB Memorandum M-07-16 ***



November 25,2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Deere & Company
Incoming letter dated October 22, 2008

The proposal requests the board to adopt a policy that shareholders be given the
opportty at each anual meeting to vote on an advisory resolution to ratify the
compensation ofthe named .executive officers set forth in the Sumar Compensation
Table of the company's proxy statement.

Weare unable to concur in your view that Deere may exclude the proposal under
rule l4a-8(i)(11). Accordingly, we do not believe that Deere may omit the proposal from
its proxy materials in reliance on rule l4a-8(i)(1l).

Sincerely,

     
Grego    S. Belliston
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARING SHARHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arsing under Rule 14a-8 (17 CFR 240. 14a-8), as with other matters under the proxy
rules, is to aid those who mllstconiply 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 fuished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communcations from shareholders to the
Commission's staff, the staffwil 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 ofthe statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staffs informal

procedures and proxy review into a formal or adversar procedure.

It is important to note that the staffs and Commission's no-action responses to
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company's position with respect to the
proposaL. Only a court such as a U.S. Distrct Cour can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionar
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.



SHEARMN & STERlINGLlP

801 PENNSYlVANIA AVENUE, NW I WASHINGTON, DC i 20004-2634

WWW.SHEARMAN.COMIT +1.02.508.8000 I F +1.202.508.8100

November 21, 200a

VIA EMAIL

Office of the Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Attention: Michael Reedich, Esq.

Re: Deere & Company - Shareholder Proposal Submitted by
Mr. Wiliam Gabbard

Dear Mr. Reedich:

We are in receipt of the letter datød November 20, 2008 from Mr. Wiliam Zessar. Deere &
Company's and our firm's position with respect to the Shareholder Proposal is fairly and
accurately set forth in our letters dated October 22 and November 14,2008.

If you have any questions or require further information, please call me at 202-508-8025 or
contact me by email at aarms~shearman.comorcaii Lisa Jacobs at 212-848-7678 or by amaH
at ljacobs(Çshearman.com. Thank you for your attention to this matter.s~~
Abigail Arms

Enclosures

cc: Ms. Mary K. W. Jones

cc: Mr. William Gabbard

A8U OHABI I BEIJING I. BRUSSELS I DOSSELDORF I FRANKFURT I HONG KONG I LONDON I MANNHEIM I MENLO PARK I MUNICH
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SHEARMAN & STERLiNG LLP IS A LIMITD lIABILITV PARTNERSHIP ORGANIZED IN. THE UNITED STATE UNDER THE lAWS Of THE STATE Of DELAWARE, WHICH lAWS LIMIT THE PERSONAL LIABILITY Of PARTNERS.



SHEARM & STERLING UP

599 LEXINGTON AVENUE I NEW YORK I NY I 10022-6069

WWW.SHEARMAN.COMIT +1.212.848.4000 I F+1.212.848.7179

November 14, 2008

VIAEMAIL

Offce of the Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549 .

Attention: Michael Reedich, Esq.

Re: Deere & Compàny - Shareholder Proposal Submitted by
Mr. Wiliam Gabbard

Dear Mr. Heedich:

We refer you to our no action request letter dated October 22, 2008 (the "Request Lettet')
submitted on behalf of Deere & Company (the "Company"). The Request Letter refers to a
proposal from the Missionary Oblates of Mary Immaculate, that wil be included in the
Company's proxy materials for the February 25, 2009 meeting (the "Included Proposal").
Please find. attached a copy of the Included Proposal for your reference.

As set forth in our Request Letter and as evidenced by the previously submìtted
correspondence between the Company and Mr. Gabbard, Mr. Gabbard's initial proposal did not
make it clear as to whether he was proceeding under Rule 14a-8 and wished the proposal
included in the proxy statement, or whether he wanted to raise his proposal at the Company's
annual meeting. Moreover, Mr. Gabbard's initial proposal did not include the required evidence
of ownership of the Company's securities as req uired by Rule 14a-8(b). On September 11 ,
2008, Mr. Gabbard clarified that he was proceeding under 14a~8ànd, at that time, satisfied the
proof of ownership requirement. The Included Proposal was complete and compliant on its face
aUhe time it was received by the Company.

.Ifyoú have any questions or require further information, please call me at 212-848-7678 or
contact me by email at Ijacobs~shearman.com prcall Abigail Arms at 202-508-8025 or by
smail at a~rms~shearman.com. Thank you for your attention to this matter.

Sincerely,

o;t"
Lisa Jacobs

Enclosures

cc: Ms. Mary K. W. Jones

cc: Mr. Wiliam Gabbard
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NEW YORK' I PARIS I ROME I SAN FRANCISCO I SÄO PAULO i SHANGHAI I SINGAPORE I TOKYO I TORONTO I WASHINGTON, DC
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November 7, 2008

Jonathan A. Ingram, Deputy Chief Counsel
Offce of the Chief Counsel
Securities and Exchange Commission
100 F Street, NE
Washigton, DC 20549

Re: Deere & Company -----Letter of October 22,2008 from
Shearan & Sterling

Dear Mr. Ingram:

Mr. Gabbard asked that I respond to the Shearan letter.

The letter states that "In an attempt to avoid the cost to the Company and
ultiately to its shareholders of obtag a no action letter and the

expenditue of the Commssion's resources, and as a couresy to Mr.
Gabbard, the Company subsequently requested that Mr. Gabbard withdraw
the Gabbard Proposal as duplicative."

Mr. Gabbard received a telephone message from Deere on October 17, 2008.
He discussed the duplicate proposal issue with Deere the next day by phone.

. As the Shearan letter staes Deere responded to Mr. Gabbard's proposal
dated Augut 28, 2008 by letter dated September 10, 2008. Why did Deere
fai to raise the duplicate proposal issue in that letter? Why did Deere wait
until October to raise the issue?

Deere claims the duplicate proposal is dated Augut 26, 2008. Did Deere
receive it after receipt of the Gabbard proposal? Mr. Gabbard lives in the
same county that the Deere world headquars is located. Deere probably
received Mr. Gabbard's proposal on August 29, 2008. Whch proposal is the
duplicate?

***  FISMA & OMB Memorandum M-07-16 ***



~.~. -': ~

Durg the telephone conversation with Deere Mr. Gabbard asked for a copy
of the other proposal and supporting statement. He said that he did not need
to know who had filed it. His reasonable request was refused. Instead, the
other proposal and supporting statement were read to him.

Maybe Deere can explai how Mr. Gabbard was supposed to máe an
inormed decision without seeing a copy of the earlier proposal and
supporting statement. Deere handled the matter in a non-business and
arogant maner-----Mr. Gabbard should have taen Deere's word that his
proposal duplicated an earlier proposal. Maybe they can also explain just
how Deere's request to withdraw his proposal was a "couresy" to Mr.
Gabbard. Mr. Gabbard is not the one who wasted the resource~f the

Commssion and Deere. Rather it is Deere.

Deere has a lawyer on its staff that is expert in Commission matters. If Deere
was so interested in savig money it would not have hied a high priced law
fi to send a letter to the Commssion.

Finally, Deere's lawyers chose to waste the Commssion's time by including
matters that are not relevant to the issue of a duplicate proposal (see first
paragrh, page four).

Sincerely,

~~William/i:sar

cc: Abigail Ars by email
cc: Mar Jones by emai



Missionary Oblates of Mary Immaculate
Justice & Peace / Integrity of Creation Offce, United States Provincert~1I1~~l:h"~tl

August 26; 2008

Mr. Marc A. Howze
Corporate Secreta;iy

I)e.re'1!Company
'One Jolin Deer-trPIsee
Moliiie..lUinnis 61265-8098:

Deaf'Mr. Howze:

The Missionary Oblates of Mary rirnnaculateare a religious order in the Roman Catholic tratiîtjon
with Over 4~ÖOO members and missionaries in more than 60 cotinttìes t~roughout the wQi:cl. \Ve

are' members of tl:elnterfait Ceter.oil Corporate Ri:sponstbilty a,ço~litíon of 275 'talth~based

instltntoiial iiwestors - denominatio.ns,. örC!ers, pe~st.on funds, healthcarecorporations,
foundatrons, pubHshing'cbmpani~s.álid:doceses -whose combined.aSsets'exceea $100 billJoIl.
We are the. beneficiaLo\vnerS óf6,3()O shius Deere & Company. Verification of our ownEjrsJiip
of this stoçk is encios~d. We plap t9 hold tb,ese shares, at least unti the annual meeting.

My brother Oblates.a.d i are concerned'äboutpaydiscrepancy.iimo.lJg the .senior e~ec!ltìy.es of
our company. We would like shatehold~rs to have.mqre'input on whmand "lnwe~e;ctltives tUe
pajn--by'~täblishi¡ig.~n: imnual'refetenc!util.prOCess that\:voiild clarifystbCkholdërs' views and
faciltae' constructive. dialo~!le. between ':stookholders aid the hoiidon th is issue,

.It is with this in min(i that I wrít~ to. infolU:You. of our. spo.nsQrsbtp of the enclosed stockholder
resolution and present it fôr indhfsipn':m the proxy statemc.ntfor'2. vote anne-next stockho.lders
meeting. in aCcOrdimce with Rule i La.:g of the General Rules .l!dR~guJati(jns ofthé Securities

Exchange Act of 1934,

IfYÇ)u have any questions or conCerns o.n this,.please do.'not h~itate tQ col1act me.

Sinnerely 1

¡-, L. ._/ V...
"- -.f If "'M ?/ /\ /. (' :, /Ì--~__.A....U/ Iyv. v_ Ì'~
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Séamus:;P.. Finn" OMI
Director:
Justice, Peace and rnteßnly of Creation Qffce
Missionar Oblates ofMailmmacqlate

391 Michgan Avenue, NE. Washigton¡ DC 20017. T~l: 202-529-450S+Fax: 202-5294572

Website: w¥iw;ornusajpicorg



RESOLVED, that stockholders of 
Deere & Company ("Deere") request the board of

directors to adopt a polícy that provides stockholders the opportnity at tach annual stockholder
meeting to vote on an advisory resolution:, proposed by management, to ratify the compensation '
of the mimed executive officers ('~EOs") set forth in the proxy statement's Summar
Compensation Table (the "SCT") and the accompanying narative disclosure of 

material factors

provided to understand the SeT (but not the Compensation Discussion and Ânalysis). The
proposal submittd to stockholders should make clea that the vote is non-binding and'\vould not
affect any compensation-pà.id or awarded to any NEO.

SUPPORTING STATEMENT

In our view, senIör ~xecutiv~ COJ;npenation at J)eere has nt)t always been structured in
ways that best serVe stockholder; intèrests. For example, Chairman 

and CEO Robert Lane's

2007 tota compensation of $Z0,503,42~ was mary'than tbt of the nexrfour highestpaid NBOs.

We believe that the pay equity gapamqng .our executives.is caus~ før concem7 A rec,ei;t Harvard
Study shows thatgreat~r exe.cutivepay inequity is ass.ocIated With lower firm value and greater
CEO entrendünent. (Bebchuk. Luçian,et aI., "Pay Disjripqtion in the Top Executive Team"

(February 2007).)

We believe that existing U.S. corporate goverance arangements. including SEe rules

and ~ockexchapge lísting$tandads~do not:provide sto:ckholders with sufcient mechansms for
providing input to boards on senior executive compensation. In,contrast, to U,S. ,praetice,)n the

United Kingdom, publíc'companies:alIowstockholders t.o cast an advisory vote on the ~'directors'
remuneration report," which cÍjscIQses ,nxt~iJt.ve coriipensation. Such a vòte, iSJl't binding) but
gives stockholders a -ceaT voice that could help shape senior executive compensation.

Currently. U.s. stock exnh~ge listing standards tequire stockholder approval öf equity-

based compensation plan's.; those plas, 
however, set general parameters and. accord the

cOOlptl1atio.n co.mmittee substantl~tdiscretioninmakiIlg aw~ds ,and est(,blishing pertormance
thesholds for a parcular year. Stockholders do not have any mechanism fot próvidi'ng øn;going

feedback on the:app1i~a:tioi.,ofthQse' g~l1eral standards to individua pay- packages,

Similarly; perfonnanee,critena subintted, for stockholder approval to aUow,a company

to deduct C6mpengati'onin ~Kcess of $1 milion are b,.Qad and do uòt ,coTI,&train compèisation
committees 'in setting performance"tagets,fot parcular senior executives. Withholding votes
from compenSatiQn cbmnttee menibeis'\vho are. ~tanding for reele~ion is ,a blunt and
insuffcie.nt ïnruentJor íegi'st~ clissatlsfacti:On with the way -in ,which the committee has

adminj.stered compensation pláns and: políCie:o in' the, previous ýear.

Accordingly, we urge Deere's board to allow stockholders to express their opínon about

seIlior executiveoompensation ,by est;ibli$Ù1g an anual reféren4uIl process. The results of

such a vote could provide Deere, witti useful information ,about stockholders' views on the
coinpany~s,senibr eKecutive comp~ns~ti()n.Jls,reported each year, and would faciHtate
constctive dialogle between stoçkholders ,and the board.

We urge stockholders to vofe for this prQPosaL



~ M&T Investment Group

M&T Bank, 25 South Charles Street. P.O.Box 1596, Baltimore,MD 21203-1596

4105452719 rOLU'E866 84B 03B3 ,..4105452,762

June 27, 2008

Rev. Sèatt)ls P. Fil:

Misionar Oblates of Mar I.maculate
Justice and Peace Offce - United Stàtes ProVince
391 Michigan Avenue,NE
W ashingto~ DC 20U17~ 15'16

Dear Father Finn:

The United States ProvÍiceof Missionar Oblates of Mar Iim.aculate owns 6,300 shares óf

J?.ære'&Co.aid has owned ,these shares for at least one year.

Ple8,e don It hes,itate to call me with anyquesti()ns.



SHEARMN & STERLINGup

ECEI\.'E1J
801 PENNSYLVANIA AVENUE, NW I WASHINGTON, DC I 20004-2634

WWW.SHEARMAN.COMIT +1.02.508.8000 I F +1.02.508.8100
¡GOnOeT 28 PH 5: 28

October 22, 2008
CGf~P TîCJU F'¡

,_:; L'¡-l1i:_¡-

VIA HAND DELIVERY

Office of the Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Attention: Jonathan A. Ingram, Deputy Chief Counsel

Re: Deere & Company - Shareholder Proposal Submitted by
Mr. Wiliam Gabbard

Ladies and Gentlemen:

On behalf of Deere & Company, a Delaware corporation ("the Company"), and in
accordance with Rule 14a-80) under the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), we are filing this letter with respect to the shareholder proposal and supporting
statement, dated August 28, 2008 by Mr. William Gabbard (the "Gabbard Proposal"), for
inclusion in the proxy materials the Company intends to distribute in connection with its 2009
Annual Meeting of Shareholders.

We respectfully request confirmation that the staff of the Office of Chief Counsel of the
Division of Corporation Finance (the "Staff') will not recommend enforcement action to the
Securities and Exchange Commission (the "Commission") if, in reliance on Rule 14a-8, the
Company excludes the Gabbard Proposal from its 2009 proxy materials as duplicative. The
Company expects to file its definitive proxy materials with the Commission on or about January
15, 2009. Accordingly, pursuant to Rule 14a-8(j), this letter is being filed with the Commission
no later than 80 days before the Company files its definitive 2009 proxy materials.

Pursuant to Rule 14a-80), we have enclosed six copies of each of the following: this letter
and all correspondence with Mr. Gabbard, including the Gabbard ProposaL. A copy of this
submission is being sent simultaneously to Mr. Gabbard as notification of the Company's
intention to omit the Gabbard Proposal from its 2009 proxy materials.

ABU DHABI I BEIJING I BRUSSELS I DÜSSELDORF I FRANKFURT I HONG KONG I LONDON I MANNHEIM I MENLO PARK I MUNICH

NEW YORK I PARIS I ROME I SAN FRANCISCO I SÃO PAULO I SHANGHAI i SINGAPORE I TOKYO I TORONTO I WASHINGTON, DC

SHEARMAN & STERLING UP IS A LIMITED LIABILITY PARTNERSHIP ORGANIZED IN THE UNITED STATES UNDER THE LAWS OF THE STATE OF DELAWARE, WHICH LAWS LIMIT THE PERSONAL LIABILITY OF PARTNERS.
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i. Introduction

The Gabbard Proposal (including the supporting statement), attached hereto as Exhibit A,
provides:

RESOL VED, that the stockholders urge the Board of Directors to adopt a policy
that gives the stockholders the opportunity at each annual meeting of stockholders to
vote on an advisory resolution, proposed by management, to ratify the compensation of
the named executive officers ("NEOs') set forth in the proxy statement's Summary
Compensation Table (the "SCT) and the accompanying narrative disclosure of material
factors provided to understand the SCT (but not the Compensation Discussion and
Analysis). The proposal submited to stockholders should make clear that the vote is
non-binding and would not affect any compensation paid or awarded to any NEO.

The Company intends to exclude the Gabbard Proposal on the basis that the proposal
substantially duplicates a proposal received by the Company dated August 26, 2008 from the
Missionary Oblates of Mary Immaculate (the "Included Proposal") that will be included in the
Company's proxy materials for the February 25, 2009 meeting. The Included Proposal
complied fully with the requirements of Rule 14a-8 upon submission to the Company.

II. Discussion

Rule 14a-8(i)(11) permits a company to omit a proposal if it substantially duplicates another
proposal previously submitted to the company by another proponent that will be included in the
company's proxy materials for the same meeting. The Included Proposal and Included
Proposal's Supporting Statement provide as follows:

RESOL VED, that the stockholders of Deere & Company ("Deere') request the
board of directors to adopt a policy that provides stockholders the opportunity at each
annual stockholder meeting to vote on an advisory resolution, proposed by
management, to ratify the compensation of the named executive officers ("NEOs') set
forth in the proxy statement's Summary Compensation Table (the "SCT) and the
accompanying narrative disclosure of material factors provided to understand the SCT
(but not the Compensation Discussion and Analysis). The proposal submitted to
stockholders should make clear that the vote is non-binding and would not affect any
compensation paid or awarded to any NED.

Supporting Statement:

In our view, senior executive compensation at Deere has not always been structured in
ways that best serve stockholders' interests. For example, Chairman and CEO Robert Lane's
2007 total compensation of $20, 503,422 was more than that of the next four highest paid NEOs.
We believe that the pay equity gap among our executives is cause for concern. A recent
Harvard Study shows that greater executive pay inequity is associated with lower firm value and
greater CEO entrenchment. (Bebchuk, Lucian et al., "Pay Distribution in the Top Executive
Team" (February 2007).

We believe that existing U. S. corporate governance arrangements, including SEC rules
and stock exchange listing standards, do not provide stockholders with suffcient mechanisms
for providing input to boards on senior executive compensation. In contrast to U. S. practice, in
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the United Kingdom, public companies allow stockholders to cast an advisory vote on the
"directors' remuneration report," which discloses executive compensation. Such a vote isn't
binding, but gives stockholders a clear voice that could help shape senior executive
compensation.

Currently U. S. stock exchange listing standards require stockholder approval of equity-
based compensation plans; those plans, however, set general parameters and accord the
compensation commitee substantial discretion in making awards and establishing performance
thresholds for a particular year. Stockholders do not have any mechanism for providing ongoing
feedback on the application of those general standards to individual pay packages.

Similarly, performance criteria submitted for stockholder approval to allow a company to
deduct compensation in excess of $1 milion are broad and do not constrain compensation
committees in setting performance targets for particular senior executives. Withholding votes
from compensation committee members who are standing for reelection is a blunt and
insuffcient instrument for registering dissatisfaction with the way in which the commitee has
administered compensation plans and policies in the previous year.

Accordingly, we urge Deere's board to allow stockholders to express their opinion about
senior executive compensation by establishing an annual referendum process. The results of
such a vote could provide Deere with useful information about stockholders' views on the
company's senior executive compensation, as reported each year, and would faciltate
constructive dialogue between stockholders and the board.

We urge stockholders to vote for this proposal.
* * *

The Commission has stated that the grounds for exclusion of a shareholder proposal under
Rule 14a-8(i)(11) are intended to "eliminate the possibility of shareholders having to consider
two or more substantially identical proposals submitted to an issuer by proponents acting
independently of each other." Exchange Act Release No. 34-12598 (July 7, 1976). Two
proposals need not be exactly identical in order to provide a basis for exclusion under Rule 14a-
8(i)(11). In granting requests for no-action relief under Rule 14a-8(i)(11), the Staff has
consistently taken the position that proposals that have the same "principal thrust" or "principal
focus" may be considered substantially duplicative, even where such proposals differ in terms
and scope. General Motors Corporation (March 13,2008), PepsiCo, Inc. (December 21,2007),
General Motors Corporation (April 5, 2007); JPMorgan Chase & Co. (March 5, 2007); Gannett
Co., Inc. (December 21,2005); Sun Microsystems, Inc. (July 29,2005); Paychex, Inc. (July 18,
2005); Com cast Corporation (March 22,2005); The Home Depot, Inc. (February 28,2005);
Constellation Energy Group, Inc. (February 19, 2004); Time Warner Inc. (February 11, 2004);
Siebel Systems, Inc. (April 15, 2003).

The two proposals are substantially identicaL. Both proposals call for a shareholder advisory
vote to ratify the compensation of named executive officers set forth in the proxy statement.
Accordingly, the advisory vote called for by the Included Proposal will present the same issues
for consideration by the Company's shareholders as would the advisory vote called for by the
Gabbard ProposaL. Because the Gabbard Proposal and the Included Proposal are substantially
identically, the Company intends to exclude the Gabbard Proposal from its 2009 proxy materials
in accordance with Rule 14a-8(i)(11).
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As evident from the attached correspondence, Mr. Gabbard's initial proposal did not make it
clear as to whether he was proceeding under Rule 14a-8 and wished the proposal included in
the proxy statement, or whether he wanted to raise his proposal at the Company's annual
meeting. For example, Mr. Gabbard included a paragraph of queries along with a statement
referring to the Company's 2008 proxy (which included information on how a shareholder may
make a proposal at the next annual meeting without including it in the proxy statement).
Moreover, Mr. Gabbard's initial proposal did not include the required evidence of ownership of
the Company's securities as required by Rule 14a-8(b). On September 10, 2008, the Company
notified Mr. Gabbard of his non-compliance with the requirements of Rule 14a-8 and requested
that he clarify his intent on how he wished to present the proposal and if he was relying on Rule
14a-8. On September 11,2008, Mr. Gabbard clarified that he was proceeding under 14a-8 and,
at that time, satisfied the proof of ownership requirement. In an attempt to avoid the cost to the
Company and ultimately to its shareholders of obtaining a no action letter and the expenditure of
the Commission's resources, and as a courtesy to Mr. Gabbard, the Company subsequently
requested that Mr. Gabbard withdraw the Gabbard Proposal as duplicative. As you can see
from the attached correspondence, Mr. Gabbard, regrettably, has refused to do so.

III. Conclusion

For the foregoing reasons, we believe that the Gabbard Proposal may be excluded from the
Company's 2009 proxy materials pursuant to Rule 14a-8(i)(11), and respectfully request your
confirmation that the Staff will not recommend enforcement action to the Commission if the
Company proceeds on this basis.

If you have any questions or require further information, please call me at 202-508-8025 or
contact me by email at aarms(§shearman.com or call Lisa Jacobs at 212-848-7678 or by email
at Ijacobs(§shearman. Thank you for your attention to this matter.

Sincerely,

A~~
Enclosures

cc: Ms. Mary K. W. Jones

cc: Mr. William Gabbard
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Dere &. Compar1y

One John Dere Place
Molinei tUinois 61.265-8698

August Z8¡ 20ÓS.

Re:; Stockholder Propøsai

:Endbs, is my StOêkhold prpolto belndWded in the Notice of
Annual Meetln.gfor next year$ annu.ajmeeng.of oete&Company.
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. .' "~,,
. ".".:\...("t)"i~...~ '

gj'.,~1o ~-:1 ".' '.
,,. ,I...'-" f';'1 :".

Stncereiy, ~' 0 ~~' ':;5
",'

ui. ~', ': ..' .", ,.,,~,''"

)'"~~
~
NIl~ (t)'

. C
.:l

,.,
J

***  FISMA & OMB Memorandum M-07-16 ***



STOCKHOLDER PROPSAL

RESOL'vISD1 that stotders.urge the Bord.of Dirers to adopt a

policythatgies thestoldars th opportnit 
at each annual

meetlng.of SOkhdéls t¡'vote on an advry reslutiQn, proposed
by manag~nt to ratif the compenson of th narnexêce
ØffCérs (HlOS")se~in the: pro:K sttèitsSummary
('.......,., 'pe.,. .,;:.sa.: '.' . Ð:'n"T:~b..Ie' .t.'th. '. ~r'")' .' an:' d' .H.., ..... ~rAm.'. pa'.. yi'.'o. 9 .n. :~-a.,lu. '.0..- . '; :', .'........ Cl' ." .~:I - - - .U''l Q\wV' ';, ': . -, . '. ,uri.!. ::U._Y~. .' .. - '" ,... . .
disdraof matel I_Oi' provided to. un(r$nd theSCf (but
nót theCOmØènsqii ÐlSs$ibl1.and Analyss). .Thprl . ..

stbmit to SOottler:shØtlld make der that the vote iSl1on..
. binding: 'and woald ; not aff anycorpensation paldor awarded' to

any NEO~

SUPPRTING STATEMENT.

Th folJewiog ørgjan~atiissuppørt annLlal stockholderadisdry
yotes()n ex~~~o~~~lòn:. .... ....... '. .......'. ..... .. ...... .... ..... .......

1. 11ecal,ifomiaPu~JCemplo¥~R~remeflt ~Ai; the .
lar~ (J.S.ppD.liCPEJlÏônfUd wit ä.of $,250biUion

a:sQf.sept~mmer"20; itm¡ (ww.calpers"iQVemaflcte.~org).

2'. TIe r""uno..1 o. 'r:I.'n.eH'~niSa' .t' tn. ',~~... a'n ..~:~áO. ,'n.;";;". ..... W.' 1 '.. ....~W~pi.~nl~;:' .....~I.,....\l
13ØpublC~, labor and e~tepeiofundswlth.asSts

3. ~i,3=~.Qf ttOia~ Fi ~
Instte.

.BOråsin 'tIt3 United State, includlng.Afac, 'Vernt Risk Metrcs, Par

p.harn~e~~'~s ~fld.~l~u~rha~ecoêludT. th.atS.UbfJit~~
execute consaon to stplders for ratmcation istR right

tHing to do;COiesinQther ooUnm~ such as the. United
Kingdmafld AUStfallà attQwStOColders to cast an ach1iso vQteon
e.ecutvecompensation.



A stocoldr advso vote on exece compensation wil enhance

coste communiction between stocolders and the bord on
the subj of compensaon as well as improve trnsparency in
settng exece cotin. Direors should be held to a high

stndard of accuntabilit fn exlaining and jusng ~tion
pølides and decsions in terms of aligning execveperfonrnce with
the creation of stockholder-value.

StoklØlder votiâg Wlllprôt subsnti diälue, encorage.
indepedent tIinldng by the :ooørd and Stmi¡lat healtyclbate for

the PLlrp .ofholdiriQ management accontablfot st

petfQince.

Please vote in favor of this proposal.

Subniited byWilUam Gabbard



Deere & Copany
law Departent
One John Dere Place, Moline, IL 61265 USA
Phone: 309-765-837
Fax (309) 749-085 or (309) 765-5892
Email: JonesMarycæJohnDeere.co

Mary K.W. Jones
Corprate Secretary and

Asciate General Counsel

VIA OVERNIGHT MAIL-SIGNATURE REQUESTED
10 September 2008

Mr. Willam Gabbard
                           
                          

Re: Stockholder Proposal dated August 28, 2008

Dear Mr. Gabbard:

We have received the above-referenced stockholder proposal from you.

It is not clear from your proposal whether you are making your proposal under Rule 14a-8 of
the Securities Exchange Act of 1934 (Rule 14-8) for inclusion in the proxy statement for the
annual meeting in February 2009, or whether you want only to raise your proposal at the
annual meeting under Rule 14a-4.

We suggest that you review the requirements in Rule 14a-4 and Rule 14a-8 relating to
stockholder proposals and that you clarify your intent as to under which rule you are
submitting this request.

If the proposal is being submitted under Rule 14a-8 for inclusion in the proxy statement, the
proposal does not comply with the requirements of Rule 14a-8 in the following respect: Rule
14a-8 requires that if you are not a registered shareholder you must provide to Deere &
Company a wntten statement of ownership from the record holder of your common stock
stating that you have held at least $2,000 in market value of Deere & Company common
stock and that you have held those securities continuously for at least one year as of the
date of your proposaL. We have checked our records and you are not listed as a record
holder of Deere & Company common stock. In addition, we have not received a written
statement from Fidelity Investments confirming such ownership.

Rule 14a-8(f) requires that your proof of ownership for the required period be provided to
Deere within 14 days from the date you receive this letter. A response with the required
proof of ownership must be postmarked, or transmitted electronically, no later than 14 days
from your receipt of this letter. If the proof of ownership is not provided in the required time,
your proposal wil be excluded from the proxy statement.
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We look forward to your response to this request for additional information regarding the
proposaL.

Very truly yours,

A~
Mary K. W. Jones-'



PGP Universal: Web Messenger - Message Display Page i of i

From: wiliam zessr (mailto:                                  
Sent: Thursay, September 11, 2008 10:26 AM

To: Jones Mary

Subjec: Stocolder proposals

Good morning:

Thank you for your letter of September 10, 2008. Yesterday I mailed prof of ownership of Deere stock to you on behalf of
myself, Bil Gabbard and Gary Stolley. When we submitted our proposals our cover letters stated that we would submit
proof of ownership. We are proceeding under Rule 14a-8. Please let me know if you need a letter from me. Bil Zessar

***  FISMA & OMB Memorandum M-07-16 ***



PGP Universal: Web Messenger - Message Display Page i of 1

From: Wiliam Gabbard (mailto:                                          
Sent: Monday, Ocober 20,200811:41 AM
To: Jones Mary

Subject: RE: Stockholder Proposal Dated August 28, 2008

Dear Ms. Jones thank you for your prompt response.
With all due respect I do not desire to voluntarily withdraw my shareholder proposaL.
Respectfully..
Wiliam Gabbard

-- On Mon, 10/20/08, Jones Mary ~onesMaryWlfJohnDeere.com~ wrote:

From: Jones Mary .cJonesMaryW~JohnDeere.com~
Subject: RE: Stockholder Proposal Dated August 28,2008
To:                                        
Date: Monday. October 20. 2008. 8:30 AM

Dear Mr. Gabbard:

I believe that Ms. Ziegler requested that you notify me by today as to whether you wil voluntarily
withdraw your shareholder proposaL. I believe she informed you that Deere & Company has received
a virtually identical proposal from another shareholder and that, pursuant to applicable securities
rules, the Company will request approval from the Securities Exchange Commission to exclude your
proposal (on the basis that it is duplicative) if it is not voluntarily withdrawn. I hope this information is
responsive to your request, and thank you for your consideration in this regard.

Best regards,

Mary Jones

From: Wiliam Gabbard (mailto:                                         
Sent: Fri 10/17/20084:13 PM
To: Jones Mary

Subjec: Stockholder Proposal Dated August 28, 2008

Ms. Jones would you please provide me with the two options pertaining to the
above mentioned Stockholder Proposal that were offered to me by Ms. Ziegler
this afternoon via the telephone. i was asked to either em ail you or to send a
hard copy of my response to you.
i informed Ms.Ziegler that i would respond by Monday, 20 October 2008.
Thank you in advance ,for your cooperation.
Warm regards, Willam Gabbard

httnc:.llkpvc:nw.rlpprp.r.nm/h/m_p?irl=Rwxxv(:nxnRWR4MP7(:?07_.. 1 O/?1 /?OOR
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