
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

November 16,2011

Gregory R. Noe
Deere & Company
NoeGregoryR~Johneere.com

Re: Deere & Company
Incoming letter dated September 16, 2011

Dear Mr. Noe:

This is in response to your letter dated September 16,2011 concernng the
shareholder proposal submitted to Deere by J. Thomas Yates. We also have received a
letter from Wiliam L. Zessar dated September 26, 2011 concernng the proposal. Copies
of all of the correspondence on which this response is based will be made available on
our website at http://ww.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,

Jonathan A. Ingram
Deputy Chief Counsel

Enclosure

cc: J  
 
 ***FISMA & OMB Memorandum M-07-16*** 



November 16,2011 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Deere & Company
 
Incoming letter dated September 16, 2011 

The proposal relates to wrtten consent. 

There appears to be some basis for your view that Deere may exclude the 
proposal under rule 14a-8(f). We note that the proponent appears to have failed to 

Deere's request, documentar support suffciently 
evidencing that he satisfied the minimum ownership requirement for the one-year holding 
period required by rule 14a-8(b). Specifically, the wrtten statement from the "record 

supply, withi 14 days of receipt of 


holder" verified that the proponent had continuously held the securties for a period of 
one year as of June 20,2011. However, the proposal was submitted after June 20,2011. 
Accordingly, we wil not recommend enforcement action to the Commission if Deere 
omits the proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f). 

Sincerely, 

Mark F. Vilardo 
Special Counsel 



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS
 

The Division of Corpration Finance believes that its responsibility with respect to 
matters arising under Rule i 4a-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 paricular matter to. 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff c.onsiders the information furnished to ¡tby the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy materials, a'\ well 
as any information fushed by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff the stawill always consider information concernng alleged violations of
 

the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taen "would be violative 
 of the 
 statute or nile involved. The receipt by the staff 
of such information, however, should not be construed as changing the staffs informal
 

procedures and proxy review into a formal or adversar procedure. 

It is importt 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 canot adjudicate the merits of a company's position with respect to the 
proposal. Only 
 a cour such as a U.S. District Court can decide whether a company is obligated 
to include shareholder 
 proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or tae Commission enforcement action, does not preclude a 
proponent, or any shareholder of a"company, from pursuiRg any rights he or she may have against 
the company in court, should the management omit the proposal from 
 "the company'sproxy 
materiaL. 



Willam Zessar
 

 

 

BY EMAIL (shareholderproposals(gsec.gov)

September 26, 2011

u.s. Securities and Exchange Commission
Division of Corporation Finance
Offce of Chief Counsel
100 F Street, N.E.

Washington, D.C. 20549

RE: Deere & Company Request In Regard To Shareholder Proposals

I am responding to Deere & Company's (Deere) letter of September 16,2011 for myself, Mr. Stolley, Mr.

Yates and Mr. Grooms.

Some of us submitted stockholder proposals to Deere for the 2009 and 2010 annual meetings. Each
proposal submission included a broker letter that was dated prior to the date of the submission. As an

example, see my letter of May 6, 2009 to Deere and my broker letter, dated April 30, 2009 which are

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

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

the broker letters were dated earlier than our proposal submissions.

You wil see from reading Deere's letter of September 16, 2011 and my letter to Mr. Noe dated July 12,
2011, marked Exhibit E, that we thought that Deere was claiming that it had not received our broker

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

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

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

In light of Deere's prior policy of accepting a broker letter dated earlier than the submission date of the

proposal we ask that the SEC deny Deere's request to exclude our proposals because our broker letters

are dated earlier than the date our proposals were submitted.

The proposals, other than mine, are identical or substantially the same as proposals that have frequently
been submitted for approval of stockholders of corporations other than Deere. Either the SEC has

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

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

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

Stolleýs proposal a reference to "applicable law" is often set forth in legal documents. Applicable law

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

the last sentence.

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



Enclosures---not emailed. Enclosures will be mailed. 

cc: Gregory Noe 

Very truly yours, 

William Zessar 



Deere & Company DJOHNDEERE Law Department 
One John Deere Place. Moline. D... 6 1265 USA 
Phone: 309-765-5467 
Fas (309) 749-0085 or (309) 765-5892 
Email: NocGrcgol)·R@IohnDeere.com 

Gregory R. Noe 
Corporate Secre tary & 
Associate General Counsel 

BY EMAIL (shareholderproposals@sec.gov) 

September 16, 20 II 

U.S. Securities and Exchange Commission 

Division of Corporation Finance 

Office of Chief Counsel 

100 F Street, N. E. 

Washington, D.C. 20549 


RE: 	 Deere & Company - 2012 Annual Meet ing 
Omission of Shareholder Proposal of J. Thomas Yates 

Ladies and Gentlemen: 

We are writing pursuant to Rule 14a-8(i) 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 1. Thomas Yates (the "Proponent") from the proxy materials to be distributed 
by Deere in connection with its 2012 annual meeting of shareholders (the "2012 proxy 
materials"). 

In accordance with Section 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-80), 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 2012 proxy materials. 

Rule 14a-8(k) and Section E ofSLB 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. 

mailto:shareholderproposals@sec.gov
mailto:shareholderproposals@sec.gov
mailto:NocGrcgol)�R@IohnDeere.com
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I. The Proposal 

The Proposal requests that the board of directors of Deere "take the necessary action 
to pennit stockholders to act by written consent of a majority of the outstanding common 
shares to the fullest extent permitted by applicable law." 

II. Basis for Exclusion 

We hereby respectfully request that the Staff concur in Deere's view that it may 
exclude the Proposal from the 2012 proxy materials pursuant to Rule 14a-8(b)( I) and Rule 
14a-8(f)( I) because the Proponent has fa iled to provide proof of the requisite stock 
ownership after receiving notice of such deficiency. 

III. Background 

Deere received the Proposal on June 24, 2011, accompanied by a cover letter from the 
Proponent, dated June 22, 20 11 . The Proposal was mailed to Deere, along with three other 
shareholder proposals submitted by other proponents, in a single envelope sent by Wi lliam 
Zessar with a postmark dated June 23, 2011 (the "Zessar Mailing"). The Zessar Mailing also 
included a letter from Beyer & Rock Investments, LLC, dated June 20, 20 II (the "Broker 
Letter"), stating that "Mr. J. Thomas Yates has continuously held 210 shares of Deere & 
Company stock for more than one year in the above account." A copy of the Proposal, the 
Proponent' s cover letter and the Broker Letter are attached hereto as Exhibit A. 

After confinning that the Proponent was not a shareholder of record, in accordance 
with Rule 14a-8(£)( I), on June 30, 2011 , Deere sent a letter to the Proponent via Federal 
Express (the "First Deficiency Letter") 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. The First Deficiency Letter also advised the Proponent that such 
written statement had to be submitted to Deere within 14 days of the Proponent ' s receipt of 
such letter. As suggested in Section G.3 of Staff Legal Bulletin No. 14 (July 13,2001) 
("SLB 14") relating to eligibility and proceduraJ issues, the First Deficiency Letter included a 
copy of Rule 14a-8. Deere obtained delivery confirmation from Federal Express that the 
First Deficiency Letter was delivered to the Proponent on July 1, 2011. A copy of the First 
Deficiency Letter is attached hereto as Exhibit B. 

On July 1, 20 11 , Deere received an email from Mr. Zessar indicating that broker 
letters had been enclosed in the Zessar Mailing wi th respect to each of the proposals included 
therein. Deere aJso received a letter from Mr. Zessar, dated July 2: 20 11 , containing, among 
other things, duplicate copies of the Proposal and the Broker Letter. On July 5, 20 11 , Deere 
received an email from Mr. Zessar indicating that a duplicate copy of the Broker Letter was 
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mailed on July 2, 2011. Copies of Mr. Zessar ' s July 1 email, July 2 letter and July 5 email 
are attached hereto as Exhibit C. 

On July 6, 2011 , Deere sent a letter to the Proponent (the "July 6 Letter") requesting 
that the Proponent confinn whether Mr. Zessar was authorized to conununicate and act on 
the Proponent's behalf. Deere did not receive a response to this request. 

On July 8, 20 11 , Deere sent another letter to the Proponent (the "Second Deficiency 
Letter"), without any legal obligation to do so, in order to confirm receipt of correspondence 
from Mr. Zessar and to reiterate that the infonnation requested in the First Deficiency Letter 
must be transmitted to Deere within 14 days of the Proponent ' s receipt of the First 
Deficiency Letter. The Second Deficiency Letter included a copy of the First Deficiency 
Letter. Copies of the July 6 Letter and the Second Deficiency Letter are attached hereto as 
Exhibit D. 

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

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

Rule 14a-8(b)(1) provides that, in order to be eligible to submit a proposal , a 
shareholder must have continuously held at least $2,000 in market value, or 1 %, of the 
company' s securities entitled to be voted on the proposal for at least one year by the date the 
proposal is submitted and must continue to hold those securities through the date of the 
meeting. If the proponent is not a registered holder, he or she must provide proof of 
beneficial ownership of the securities . Under Rule 14a-8(f)(I), a company may exclude a 
shareholder proposal if the proponent fails to provide evidence that it meets the eligibility 
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of 
the deficiency and the proponent fail s to correct the deficiency within the required time. 

The Broker Letter fails to sati sfy the requirements of Rule 14a-8(b). Pursuant to the 
rule, the Proponent is required to submit a written statement from the record holder of the 
Proponent's shares, verifying the Proponent ' s continuous ownership of at least $2,000 of 
Deere shares from June 23 , 2010 (one year prior to the date of submission) through June 23, 
20 11 (the date of submission). The Broker Letter does not make any such statement. 
Instead, the Broker Letter states the Proponent's ownership as of June 20, 2011 (3 days 
before the date of the submission) and that such shares have been held for over one year as of 
that date. These statements do not provide the proper ownership infonnation required under 
Rule 14a-8(b). Specifically, the Broker Letter does not provide evidence of the Proponent's 
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continuous o'VlTlership of Deere shares for the one-year period ending June 23 , 20 II , the date 
on which its Proposal was submitted. 

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

(3) If a shareholder submits his or her proposal to the company on June 
1, docs a statement from the record holder verifying that the shareholder 
owned the securities continuously for one year as of May 30 of the same 
year demonstrate sufficiently continuous ownership of the securities as of 
the time he or she submitted the proposal? 

No. A shareholder must submit proof from the record holder that the 
shareholder continuously owned the securities for a period of one year as of 
the time the shareholder submits the proposal. 

As in the example above, the Broker Letter confinns that the Proponent owned the 
requisite number of Deere shares on a date (June 20, 2011) that was earlier than the date of 
the Proponent's submission of the Proposal (June 23 , 2011), and fails to demonstrate 
continuous ownership of the shares for a period of one year as of the time the Proponent 
submitted the Proposal. 

The Staff has consistently taken the position that if a proponent does not provide 
documentary support sufficiently evidencing that it has satisfied the continuous ownership 
requirement for the one-year period specified by Rule 14a-8(b), the proposal may be 
excluded under Rule 14a-8(f). See, e.g. , Verizon Communications Inc. (January 12, 2011) 
(concurring with the exclusion of a shareholder proposal where the proposal was submitted 
November J7, 20 J0 and the record holder ' s one-year verification was as of November 16, 
2010); AT&T Inc. (December 16, 20 J0) (concurring with the exclusion of a co-proponent 
where the proposal was submitted November 10, 2010 and the record holder' s one-year 
verification was as of October 31, 2010); General Electric Co. (October 7, 2010) (concurring 
with the exclusion of a shareholder proposal where the proposal was submitted June 22, 2010 
and the record holder's one-year verification was as of June 16, 2010); Hewlett-Packard Co. 
(July 28, 2010) (concurring with the exclusion of a shareholder proposal where the proposal 
was submitted June 1, 2010 and the record holder's one-year verification was as of May 28, 
2010); Int '/. Business Machines Corp. (December 7, 2007) (concurring with the exclusion of 
a shareholder proposal where the proposal was submitted October 19, 2007 and the record 
holder's one-year verification was as of October 15, 2007); In! 'I. Business Machines COIp. 
(November 16, 2006) (concurring with the exclusion ofa shareholder proposal where the 
proposal was submitted October 5, 2006 and the record holder's one-year verification was as 
of October 2, 2006); and Waf-Mart Stores, Inc, (February 2, 2005) (concurring with the 
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exclusion of a shareholder proposal where the proposal was submitted December 6, 2004 and 
the record holder ' s one-year verification was as of November 22, 2004). 

Any further verification the Proponent might now submit would be untimely under 
the Commission ' s rules. Therefore, Deere believes that the Proposal is excludable pursuant 
to Ru le 14a-8(f) because the Proponent failed to remedy the eligibility deficiency on a timely 
basis after notification by Deere. 

V. Conclusion 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if Deere excludes the Proposal from its 2012 proxy materials. Should the 
Staff disagree with the conclusions set forth in this letter, or should any additional 
information be desired in support of Deere ' s position, we would appreciate the opportunity to 
confer with the Staff concerning these matters prior to the issuance of the Staffs response. 
Please do not hesitate to contact me at (309) 765-5467. 

Very truly yours, 

~/7~ 
Gregory Noe 
Corporate Secretary and 
Associate General Counsel 

Enclosures 

cc: 1. Thomas Yates 



June 22, 2011 

Corporate Secretary 
Deere & Company 
One John Deere Place 
Moline, Illinois 61265 

J. Thomas Yates 
     

   
   

Re: Stockholder Proposal 

Dear Sir/Madam: 

EXHIBIT A 

Enclosed is my stockholder proposal for the 2012 annual meeting to 
be held on February 29, 2012. I request that my proposal be included 
in the proxy statement for that meeting pursuant to SEC Rule 14a-8. 

           ommy L. Grooms, 
        as my 

representative for all purposes in regard to my stockholder proposal. 
Mr. Grooms is a stockholder of Deere & Company. 

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

Sincerely, 

~~",.~ 
c/J. Thoma~ates 

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

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



   
     

   

To Whom it May Concern: 

Re: Account  

EXHIBIT A 

June 20, 2011 

"Iease use this letter to confirm that Mr. J. Thomas Vates has continuously held 210 shares of Deere & 
Company stock for more than one year in the above account. The attount is registered to J. Thomas 
Yates IRA. (A sale of 200 shares in Dec. 2010 resulted in current share balance of 210 shares) 

Sincerely, 

J~I ryli/~ 
Judy Del Vecchio 
Seyer & Rode Investments 

Paul Revere Square· 2321 E. Kimberly Rd.. Suite 1 SO North· Davenport IA 52807 
563·355-7754 "l...aD0-682-3937· Fax: 563-355-7640 

Securities offered through Hancock Sea.uitie GrouA UC Member FfNRA and SIPC 

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

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



EXHIBIT A 


STOCKHOLDER PROPOSAL 

Resolved, that the stockholders request that the Board of Directors take the 
necessary action to penn it stockholders to act by written consent of a 
majority of the outstanding common shares to the fullest extent permitted by 
applicable law. 

SUPPORTING STATEMENT 

ISS, the corporate governance watchdog, is in favor of stockholders having 
the right to act by written consent (201 I U.S. Proxy Voting Guidelines). ISS 
has more than 1,700 clients. 

The California Public Retirement System (CALPERS) supports giving 
stockholders the right to act by written consent. CALPERS has assets of 
more than $235 billion as of June 1,20 II . 

ISS in its 2009, 2010 and 201 I reports on Deere noted several negative 
governance factors . In the 201 1 report ISS expressed concern that there is no 
disclosure of mandatory holding periods for stock option grants for 
executives and the chainnan of the board is an insider. 

Stockholders should have the right to act by written consent to address these 
and other issues. 

Please vote in favor of this proposal. 

Submitted by 1. Thomas Yates 



DJOHN DEERE 

BY FEDERAL EXPRESS 

June 30, 2011 

     
      

     

RE: Notice of Deficiency 

Dear Mr. Yates: 

D=-e &; Compa'ly 
law Oepamnen! 

EXHIBIT B 

OndOM Deere Place, Moli:lc. 1L 61265 USA 
Phone: 309·765·5461 
Fax (309) 749.OQ8S or (309) 765-5892 
Email: NoeGro:goryR@Jo~.com 

Gregory R. Hoe 
Corporate Secretary &; 
As~ilte General Counsel 

I am writir:g to acknowledge receipt on June 24, 2011 of your shareholder proposal (the "Proposal") 
submitted to Deere & Company pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, 
as amended, for inclusion in Deere's proxy materials for the 2012 Annual Meeting of Stockholders 
(the "Annual Meeting"). Under the proxy ru les of the Securities and Exchange Commission (the 
·SEC"), in order to be eligible to submit a proposal for the Annual Meeting. a proponent must have 
continuously held at least $2,000 in market value of Deere's common stock for at least one year prior 
to the date that the proposal is submitted. In addition, the proponent must continue to hold at least 
this amount of stock through the date of the Annual Meeting. For your reference, a copy of Rule 14a-
8 is attached to this letter as Exhibit A. 

Our records indicate that you are not a registered holder of Deere common stock. Please prOvide a 
written statement from the record holder of your shares verifying that at the time you submitted the 
Proposal, you had beneficially held the requisite number of shares of Deere common stock 
continuously for at least one year. For add itional information regarding the acceptable methods of 
proving ycur ownership of the minimum number of shares of Deere common stock, please see Rule 
14a-8(b)(2) in Exhibit A. The SEC nJles require that the documentation be postmarked or transmitted 
electronically to us no later than 14 calendar days from the date you receive this letter. 

Once we receive this documentation, we will be in a position to determine whether the Proposal is 
eligible for inclusion in the proxy materials for the Annual Meeting. Deere reserves the right to seek 
relief from the SEC as appropriate. 

Very tnJly yours. 

Gregory R. Noe 
Corporate Secretary and 
Associate General Counsel 

EnClosure 

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



EXHIBIT B 
Rule 14a-8 - Proposals of Security Holders 

Rule 14a-S -- Proposals of Security Holders 

This section addresses when a company must include l! sha reholder's proposal in its proxy statement and identify the 
proposal in its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in 
order to have your shareholder proposa l induded on a company's proxy card, and included along with any supporting 
statement in its proxy statement , you must be eligible and fo llow certain procedures. Under a few specific 
Circumstances, the company is permitted to exclude your proposal, but only after submitting its reasons to the 
Commission . We s:ructured this section in a question- and - answer format so that it is easier to understand. The 
references to RyouR are to a shareholder seeking to submit the proposal. 

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that the 
company and/or its board of directors take action, which you intend to present at a meeting of the company's 
shareholders. Your proposal should state as clearly as possible the course of action that you believe the 
company should rollow. If your proposal is placed on the company's proxy card, the company must also provide 
in the form of proxy means for shareholders to specify by boxes a choice between approval or disapproval, or 
abstention. Unless otherwise indicated, the word ~proposal · as used in this section refers both to your proposal, 
and to your corresponding statement in support of your proposal (i f any). 

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

1. In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in market 
value, or 1 % , of the company's seOJrities entitled to be voted on the proposal at the meeting for at least 
one year by the date you submit the proposal. You must continue to hold those securities through the 
date of the meeting. 

2 . If you are the registered holder of your securities, ..... hich means that your name appears in the company's 
records as a Shareholder, the company can veri ty your eligibility on its own, although you will still have to 
provide the company with a written statement that you intend to continue to hold the securities through 
the date of the meeting of shareholders. However, if like many shareholders you are not a registered 
holder, the company likely does not know that you are a shareholder, or how many shares you own. In 
this case, at the t ime you submit you r proposal, you must prove your eligibility to the company in one of 
two ways : 

i. The first way is to submit to the company a written statement from the ~record· holder of your 
securit ies (usually a broker or bank) verifying that, at the time you submitted your proposal, you 
continuously held the securi ties for at least one year . You must also include your own written 
statement that you intend to continue to hold the securities through the dllte of the meeting of 

shareholders; or 

ii . The second way to prove ownership applies only i f you have filed II 

and/ or , or amendments to those documents or updated forms, reflecting 
your ownership of the shares as of or before the date on which the one-year eligibit;ty period 
begins. If you have filed one of these documents with the SEC, you may demonstrate your 

eligibility by submitting to the company: 

A. A copy of the schedule and/or form, lind any subsequent amendments reporting a change in 

your ownership level; 

B. Your written statement that you cont inuously held the required number of shares for the 

one -year period as of the date of the statement; and 



EXHIBIT B 


Rule 14a-8 - Proposals of Security Holders 

C. 	 You r written statement that you intend to continue ownership of the shares through the date 

of the company's annual or special meeting. 

c. 	Question 3: How many proposals may 1 5ul>mit: Each shareholder may submit no more than one proposal to a 
company for a particular shareholders' meeting. 

d. 	Question 4: How long can my proposal be? The proposal, including any accompanying supporting statement, 

may not exceed 500 words. 

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

1. 	If you are submitting your proposal for the company's annual meeting, you can in most cases find the 

deadline in last year's proxy statement. However, if the company did not hold an annual meeting last 

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

you can usually find the deadline in one of the company's quarterly reports on , or in 

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

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

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

2 . 	The deadline is calculated in the following manner if the proposal is submitted for a regular1y scheduled 
annual meeting. The proposal must be received at the company's principal executive offices not less than 
120 calendar days before the date of the company's proxy statement released to shareholders in 
connection with the previous year's annual meeting. However, if the company did not hold an annual 
meeting the previous year, or if the date of this year's annual meeting has been changed by more than 

30 days from the date of the previous year's meeting, then the deadline is a reasonable t ime before the 
company begins to print and send its proxy materials. 

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

annual meeting, the deadline is a reasonable time before the company begins to print and send its proxy 
materials. 

f. 	Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers to 

Questions 1 through 4 of this section? 

1. 	The company may exclude your proposal, but only after it has notified you of the problem, and you have 
failed adequately to correct it. Within 14 calendar days of receiving your proposal, the company must 
notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your 
response. Your response must be postmarked, or transmitted electronically, no later than 14 days from 
the date you received the company's notification. A company need not provide you such notice of a 
defiCiency if the deficiency cannot be remedied, such as if you fail to submit a proposal by the company's 

proper1y determined deadline. If the company intends to exclude the proposal, it will later have to make 

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

2. 	 If you fail in your promise to hold the requ ired number of securities through the date of the meeting of 

shareholders, then the company wlll be permitted to exdude all of your proposals from its proxy 

materials for any meeting held in the following two calendar years. 

g . 	Question 7 : Who has the burden of persuading the Commission or its staff that my proposal can be excluded? 

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a 
proposal. 

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

1. 	 Either you, or your representative who is qualified under state law to present the proposal on your behalf, 
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Rule 14a-8 - ::>roposals of Security Holders 

must attend the meeting to present the proposal. Whether you attend the meeting yourself or send a 
qualified representative to the meeting in your place, you should make sure that you, or your 

representative, follow the proper state law procedures for attending the meeting and/or p:-esenting yOur 
proposal. 

2. If the company holds it shareholder meeting in whole or in part via electronic media, and the company 
permits you or your representative to present your proposal via such media, then you may appear 
through electronic media rather than traveling to the meeting to appear in person. 

3. If you or your qualified representative fail to appear and present the proposal, without good cause, the 

company will be permitted to exclude all of your proposals from its proxy materials for any meetings held 
in the following two calendar years. 

i. Question 9: If I have complied with the procedural requirements, on what other bases maya company rely to 
exclude my proposal? 

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

Not to paragraph (1)(1) 

Depending on the subject matter, some proposals are not considered proper under state law if they would 
be binding on the company jf approved by shareholders. In OUf" experience, most proposals that are cast 
as recommendations or requests that the board of directors take specified action are proper under state 
law. According ly, we will assume that a proposal dra fted as a recommendation or suggestion is proper 
unless the company demonstrates otherwise. 

2. Violation of law: If the proposal WOUld, if Implemented, cause the company to violate any state, federal, 
or foreign law to which it is subject; 

Not to paragraph (i)(2) 

Note to paragraph (i)(2) : We will not apply this basis for exclusion to pennit exclusion of a proposal on 
grounds that it would violate foreign law if compliance with the foreign law could result in a violation of 
any state or federal law. 

3 . Violation ot proxy rules : If the proposal or supporting stateme:1t is contrary to any at the Commission's 
proxy rules, including , which prohibits materially false or misleading statements in prOxy 

soliciting materials; 

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

s . Relevance: If the proposal relates to operations which account for less than 5 percent of the company's 
total assets at the end of its most recent fiscal year, and for less than 5 percent of its net earning sand 
gross sales for its most recent fiscal year, and is not otherwise significantly related to the company's 

business; 
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6 . Absence of power/authority : If the company would lack the power or authority to implement the 

proposal; 

7 . Management functions: If the proposa l deals with a matter relating to the company's ordinary business 

operations; 

B. Relates to election: If the proposal relates to a nomination or an election for membership on the 

company's board of directors or analogous governing body or a procedure for such nomination or 
ejection; 

9 . Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own 

proposals to be submitted to shareholders at the same meeting . 

Note to paragraph (i){9) 

Note to paragraph (i)(9): A company's submission to the Commission under this section should specify 
the points of conflict with tne company's proposal. 

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

11. Duplication: If tne proposal substantially duplicates another proposal previously submitted to the 

company by another proponent that will be included In the company's proxy materials for tne same 
meeting; 

12. Resubmissions: If the proposal deals with substantially the same subject matter as another proposal or 

proposals that has or have been previously included in the company's proxy materials within the 
preceding 5 calendar years, a company may exclude it f rom its proxy materials for any meeting held 
within 3 calendar years of the last time it was included if the proposal received: 

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

Ii. Less than 6% of the vote on itS last submission to shareholders if proposed twice previously within 
the preceding 5 calendar years; or 

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

previously within the preceding 5 calendar years; and 

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

j. Question 10: What procedures must the company fonow If It intends to exdude my proposal? 

1. If the company intends to exdude a proposal from its proxy materials, it must file its reasons with the 
Commission no later than 80 calendar days before It files its definitive proxy statement and form of proxy 

with the Commission. The company must Simultaneously provide you with a copy of its submission. The 
Commission staff may permit the company to make its submission later than 80 days before the company 

files its definitive proxy statement and form of proxy, if the company demonstrates good cause for 
missing the deadline. 

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

i. The proposal ; 
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Ii. 	 An explanation of why the company believes that it may exclude the proposal, which should, if 

possible, refer to the most recent applicable authority, such as prior Division letters issued under 
the rule; and 

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

k. Question 11 ; May I submit my own statement to the Commission responding to the company's arguments? 

Yes, you may submit a response, but it is not required . You should t~ to submit any response to us, with a 

copy to the company, as soon as possib!e after the company makes its submission. This way, the Commission 
staff will have time to consider fully you.'" submiSsion before it issues its response. You should submit six paper 
copies of your response. 

I. 	Question 12: If the company includes my shareholder proposal in its proxy materials, what information about 
me must it 'nclude along with the proposal itself? 

1. 	The company's proxy statement must include your name and address, as well as the number of the 

company's voting securities that you hold. However, instead of providing t hat information, the company 
may instead include a statement that it will provide the information to shareholders promptly upon 
receiving an oral or written request. 

2 . 	The company is not responsible for the contents of your proposal or supporting statement. 

m. 	Question 13: What can I do if the company includes in its proxy statement reasons why it believes shareholders 
should not vote in favor of my proposal, and I disagree with some of its statements? 

1. 	The company may elect to includ~ in its proxy statement reasons why it believes shareholders should 

vote against your proposal. The company is allowed to make arguments reflecting its own point of view, 
just as you may express your own pOint of view in your proposal's supporting statement. 

2 . 	However, if you believe that the company's opposition to your proposal contains materially false or 

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

Commission staff and the company a letter explaining the reasons for your view, along with a copy of the 
company's statements opposing your proposal. To the extent possible, your letter should indude specific 

factual information demonstrating the inaccuracy of the company's daims. TIme permitting, you may wish 

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

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

under the following timeframes: 

i. 	If our no-action response requires that you make revisions to your proposal or supporting 
statement as a condition to requiring the company to include it in its proxy materials, then the 
company must provide you with a copy of its opposition statements no later than 5 calendar days 

after the company receives a copy of your revised proposal; or 

ii. 	 In all other cases, the com~any must provide you with a copy of its opposition statements no later 

than 30 calendar days befo~e its files definitive copies of its proxy statement and form of proxy 

under 



Noe Gregory R 

From: 
Sent: 
To: 
Subject: 

william zessar  
Friday, July 01 , 2011 12:19 PM 
Noe Gregory R 
Stockholder proposal 

EXHIBIT C 

I have received your letter of June 30, 2011. The documents I submitted with my stockholder proposal included a June 
14, 2011 letter from Fidelity stating my ownership of stock in Deere & Company. 

The envelope which I mailed included proposals from Mr. Grooms, Stolley and Yates and included letters from their 
brokers. Please check those documents and let me know by email whether you have found the broker letters. Thank 
you, Bill Zessar 

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



July 2, 2011 

GregoryNoe 
Corporate Secretary 
Deere & Company 
One John Deere Road 
Moline, Illinois 61265 

Re: Response to Notice of Deficiency 

Dear Mr. Noe: 

Willia;";; L Zessar 
   

    
   

EXHIBIT C 

Per your request endosed are broker letters for myself, Grooms, Stolley and Yates. These letters are as 
follows: Zessar (Fidelity, June 14, 2011); Grooms ( Oppenheimer, June 13, 2011); Stolley (Edward Jones, 
lune 13, 2011) and Yates ( Beyer & Rock, June 20, 2011). 

As 1 stated in my email to you (July 1, 2011) I mailed four stockholder proposals in the envelope that 
you stated you received on June 24, 2011. I placed the documents including cover and broker letters in 
the envelope. 

Sincerely. 

~1~~ 

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

GROUP'" 

june 14, 201 1 

    
   

   

To Vlbom It May Concern: 

EXHIBITC 

Tum here-

Please accept this letter as confinnation thaI Mr. William L. Zessar is currently holding 
the position Deere & Company (DE) in your Fidelity accounts. 

As of close of business on June 13,2011, Mr. Zessar is holding 400.812 shares of Deere 
& Company stock, and these shares have been continuously held in his accounts for over 
one year. 

If you have any questions regarding this issue or general inquiries for your account, 
please contact your Private Client Group team at 800-544-5704 for assistance. 

Sincerely, 

AndyShwn 
High Net Worth Operations 

Cu; File: W563458-13JUNll 

Fidelr.v Brokerace Setvic~u U ~ M .. ",h ... , NV'::!: <::t p r 

'j 

***FISMA & OMB Memorandum M-07-16*** 
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C )PPENHEIMEl\. 

('r ,~..;.~- 5.: Co. J ~:. 

3:).' ,,-- ~Ja,"'--

.0 •• :-. '\;)1",(\ 

c-"'_:" . n. G(!(~: 
rio",.,. .'12..3(;(>...~"'-'3 
f"'" J ll·3Wo-7IU 
i ... ' ~.., -"~-ti2 1_21()J 

J:me 13. 201 i 

To \Yhom It May Com"f' ,"n: 

Tommy L. Groom::; is the b('ndkiaJ o\\;ncr of 100 share:; of Deerl? & 
Cornr~ny (DE'! . he ld tn "'St;('('~ n~me>f ,,-ith Oppc·nheimco & Co. Inc. TIle shaTe~ 
were purchased on 01/0612010, :u,d Mr. Grooms has held them cominunusly for 
over a one year period of time since lhen . 

Frnnk Wil1j:'lm~ 
Senior Director, Inve:-t:nent,:, 



• 

J. Thomas Y2tes 
     

   

To Whom it May Concern: 

_1_ -
June 20, 2011 

Re: Account   

EXHIBIT C 

Please use this letter to confirm that Mr. J. Thomas Yates has continuously held 210 shares of Deere & 
Company stock for more than one year in the 300vE account. The accoun~ is registered to J. Thomas 
Yates IRA. (A sale Qf200 shares in Dec. 2010 resulted in current share balance or 210 shares) 

SIr.cerely, 

Jwt-<Jf ()lh/~ 
Judy Del Vecchio 
seVe; & Rock Investments 

Paul Revere Square· 2322 E..Kimberly Rd.. Suite 150 North· Davenport IA 52807 
563-355-7754 -1-800-682-3937· Fax:563-355-7640 

5eczJritjes offered through Hancoc:k Securities CirouA. U£ Member FlNRA and 5JPC 

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

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



..u1iel M. Timmons 
FInancial Advisor 
daniel.timmons@edwardjones.com 

June 13, 201 1 

Gary Stolley 
 

     

Dear Gary: 

5515 Jersey Ridge Road Suite C 
Davenport. IA 52807 
Bus. S6.'t-44\-5655 
Fax 883-259-8177 
www.edwardjones.com 

_ Here's some information relating to your investment. Please review it. 

~ As you requested. 

\.. 
_ No action is needed on your part. Please call if you have questions. 

Please call us.1 feel we should discuss this. 

EXHIBITC 

EdwardJones 
MAiliNG SENSE OF INV£STlNG 

_ Enclosed is important account information. Please check rt for accuracy. sign and return it in the endosed 
envelope. 

_ For your information. 

_ I will call you shortly to discuss. 

n,eIY, 
~[J;;:~ns 
Financial Advisor 

Ene: Documents 

, 
, 

. ' 

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



EXHIBIT C 

. . 


6/23/2011 

o whom it may concern: 

This letter is to certify that Gary Stolle y owns 100 shares of J ohn Deere 

ompany common stock . This stock has been owned by Gary Stolley for longer 

han one year. 

'an Timmons 
'inancial Advisor 
:dward Jones Investments 
515 Jersey Ridge Rd 
lavenport, Iowa 528 07 
63 - 441-5655 or 1 -888-259 - 8177 



Edwards Ron J 

From: 
Sent: 
To: 
Subject: 

william zessar     
Tuesday, July 05, 20117:12 AM 
Noe Gregory R 
Stockholder Proposals 

EXHIBITC 

On July 2, 20111 mailed four broker letters on behalf of Mr. Grooms, Stoltey, Yates and myself to you. I will assume that 
you have received those letters unless you notify me otherwise. Bill Zessar 

1 

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



DJOHN DEERE 

BY FEDERAL EXPRESS 

July 6,2011 

J. Thomas Yates 
     

    

RE: Stockholder Proposal 

Dear Mr. Yates: 

IXetc & Company 
Law O<:paranctlt 

EXHIBIT 0 

One John DeeJ,: Place, Moli.'X, n.. 61265 USA 
Phone; 309·765·5467 
Fu (309) 749-0085 or (309) 765-5892 
Et=il: NoeGregoryR@JohnDo:e~ .c;om 

Gregory R. Noe 
CorpOTale SeC1'!:tary & 
Assoeiall: General Counsel 

In my letter to you of June 30, 2011 (the ~ June 30 Letter") , I acknowledged receipt of your 
stockholder proposal submitted to Deere & Company pursuant to Rule 14a-8 under the 
Securities Exchange Act of 1934, as amended, for inclusion in Deere's proxy materials for 
the 2012 Annual Meeting of Stockholders. In addition, the June 30 Letter requested a 
written statement from the record holder of your shares vertfying that, at the time you 
submitted the stockholder proposal, you had beneficially held the requisite number of shares 
of Deere common stock continuously for at least one year. 

I have received an email from William Zessar, dated July 1, 2011 , and a letter from Mr. 
Zessar, dated July 2, 2011 , copies of which are enclosed. that could be read as responding 
to the June 30 Letter on your behalf. Please let me know, in writing, whether Mr. Zessar is 
authorized to communicate and act on your behalf concerning your stockholder proposal 
(including whether the July 1 email and July 2 letter from Mr. Zessar constitute your 
response to the June 30 Letter) and the scope of such authorization. 

Very truly yours, 

Gregory R. Noe 
Corporate Secretary and 
Associate General Counsel 

Enclosures 

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



D JOHN DEERE 

BY FEDERAL EXPRESS 

July 8, 2011 

    
     

   

RE: Response to Notice of Deficiency 

Dear Mr. Yates : 

Dent &: Company 
Law Department 

EXHIBIT 0 

One John Deere Place. Moline, D... 6 J 265 USA 
Phone: 309·765-5467 
Fax (309) 749'()08S or (3(9) 765·5892 
Ern.il: NoeGregoryR@./chnDecn:.eom 

Ckegory R. Hoe 
Corporate Seercwy &: 
Assocl3te Genenl Cou.')Se1 

We have received Mr. lessar's email message dated July 1. 2011 and Mr. Zessar's letter 
dated July 2, 2011 , purportedly sent on your behalf, in response to our deficiency letter 
dated June 30, 2011 (the " June 30 Letter"). and had previously received the broker letters 
attached to Mr. lessar's July 2 letter. The information requested in the June 30 Letter must 
be postmarked or electronically transmitted to us no later than 14 calendar days from the 
date you received the June 30 Letter. I have attached hereto for your convenience the June 
30 Letter (which includes a copy of Rule 14a-8), Mr. Zessar's email message dated July 1, 
2011 . and Mr. Zessar's letter dated July 2, 201 1. 

Very truly yours , 

Gregory R. Noe 
Corporate Secretary and 
Associate General Counsel 

Enclosures 

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



DJOHN DEERE 

BY FEDERAL EXPRESS 

June 30, 2011 

J. Thomas Yates 
         

    

RE: Notice of Defw:.iency 

Dear Mr. Yates: 

Oem a: Com?aly 
Lni Dep::r'--:m 

EXHIBIT 0 

One John Oem Place.. MoI iIIe, [. 612QS USA 
Pbooc: 309-76S-5467 
Fa. (309}749-C01S 01' (309) 76S-s&92 
Em.oiI: ~JO:yR@J~com 

0..,.... ... _ 

~ Se--c":Iry a: 
Assoc'.= GtnInl ~I 

r am writing to acknowledge receipt on June 24, 2011 of your shareholder proposal (the "Proposal") 
submitted to Deere & Company pursuant to Rule 14&-8 under the Securities Exchange Ad; of 1934. 
as amended, for inclusion in Deere's proxy materials for the 2012 Annual Meeting of Stockholders 
{the ~Annual Meetingj . Under the proxy rules of the Securities and Exchange CorYVnission (the 
·SEC"), in order to be eligible to submit a proposal fer the Annual Meeting, a proponent must have 
continuously held at ~ $2 ,000 in market value of Deere's common $b)Ck for at least one year prior 
to the date that the proposal is subrrrit!ed. In addition, the proponent must oontinue to hold at least 
this amount of stock through the date of the Annual Meeting. For your reference, a copy of Rule 143-
8 is attached to this letter as Exhibit A. 

Our records indicate that you are not 2 registered holder of Deere common stcek.. Please provide a 
written statement from the record holder of your shares verifying that, at the time you submitted the 
Proposal, you had beneficially held the requisite number of shares of Deere common stock 
continuous!)' fur at least one year. For additional infurmation regarding the acceptable methods of 
prcMng your ownersllip of the minimum number of shares of Deere common stock, please see RYIe 
14a-8(bX2) in Exhibtt A The SEC rules require that the documentation be postmarked or transmitted 
~icany to us 00 later than 14 calendar days from the date you rece!ve this letter. 

Once we receive this documentation, we will be in a position to determine whether the Proposal is 
eltgible for inclusion in the proxy materials fot" the Annual Meeting. Deere reserves the right to seek 
relief from the SEC as appropriate. 

Very tru l~ yours, 

Gregory R. Nee 
Corporate Secretary and 
Associate General Counsel 

EnCloSure 

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



EXHIBIT 0 

Rule 14a-8 - Proposa ls of Security Ho lders 

This sectSon addresses when a company must indvOe a sharehokler's proposal in its proxy statement and identify the 
proposal in its form of proxy when the company holds an annual or special meeting of sl'lart!:ho!ders. In summary, in 
order to ~ your shareholder proposal included on a company's proxy card, and Induded along with any supporting 
statl!ment In its proxy statement, you must be eligible and fonow certain procedures. Under a few spedfic 
drQ.Jmstances, ~ company is pennitte<l to exdude your proposal, but only after submitti:'19 its reasons to the 
COmmiSsion. We strud1l~ this section in a question-and- answer format 50 that it is easier to understimd. The 
ref'en:!f'ICeS to .you. are to a shareholder" seeking to submit the proposal. 

iI . Question 1: What Is a proposal? A sharehoJder proposal is your recomrnenc!at1on or requirement that the 

company 2Ifld/or itS board of directors take acticn, which you intend to present at a m@eting of the r:om~'s 
shareholder's . Your proposal shoutd state as dear1y as possible the course of action that you believe the 
company should foUow. If your proposal is placed on the ctlmpany's proxy card, the company must alSo provide 
In the form or proxy means for shareholder.; to specify by boxes a choice between approval or disapproval, or 
abstention. Unless otherwise indiated', ttle won:)' ·proposal· as used in th:s section refers both to your proposal, 
and to your COTTeSponding statement in support of your proposal (if any). 

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

1. In order ttl be eligible to submit a proposal, you must have continuously held at least $2,000 in marlcet 
value, or 1,*" of the company's se:uritles entitled to be voted Ort the I)I"OpOSCII at the meeting for at least 
one yea:- by the date you submit the proposal. You must continue to hold those securities through the 
date of the meeting . 

2 . If -yT;lU an the n!gist8-ed holder of your secu rities, wtl ich means that your name appears in the company's 
records as a shareholder, the company cart verify your eligibility on its own, although you will still have to 
prOVide the company With it written stat1!ment that you intend to contiTllJ2 to hold the securities through 
the date of the meeting of shareholderS. However, If like many stlareholders you are not a registered 
holder, the company likely does not know ttlat you are a shareholder, or how many shares you own. In 
ttis case, at ttle time yo\I submit your P!'090sal, you must prove your elfgibiUty to ttle comparty in one of 
two I't'ays: 

I. The nrst way is to submit to tI'H! company a wrfttc!n statement from the ~record~ holder of your 
securities (usually a bl"tllcer or bank) verifying that. iIt the time you submitted your proposal, you 
contlnuously held the securities for at least one year. You must ;sfSo lndude your own written 
st3tement ttlat you intend to cx:mtinue to hold the secunlies through the date of ttle meeting of 

sNlreholders; or 

ii. The second way to prove ownership applies only if you have filed a 
, and/or , or amendments to those cSooJ~ or up::l~ forms, reflecting 

your ownershiP of ttle shill"eS as of or before the date on which the one-year eligibil ity period 
begins. If you have filed one of these ':!oc:uments with the SEC, you m~ demonstrab!: yO\lr 
eligibility by submftti:'lg to the: company: 

A. A copy of the schedule: and/or l"orm, alK! any subseQuent amendments reporting a change in 

your ownership level; 

B. Your written !otiJtement tt:a: you continuously held the r@Quired number of shares for th~ 
one-year p~riod as of tile date of the statement; and 
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C. 	Your written mteml!nt that you intend to continue OWtIerSl'tip of the share!; through the date 
of the company's annual or spedal meeting. 

c . 	Question 3 : How manv proposals may I submit: Each shareholder may submit no moc-e than one proposal to a 

::o~pal'ly for a particular shareholders' meetln; . 


d . 	Question 4: How long can my p!'Oposal be? The proposal, inckldi1".g any accompanying supporting statement, 

may not exceed 500 words. 


e. 	Question 5: What Is the deadline for submitting a proposal? 

1. 	If you are subm!t:ing your proposal for the almpany's annual m~ng, you can in most cases find the 
deadline In last year's proxy statement. HoWl!ver', if the company did not hold an annual meeting last 
year, or has manged the date of its meeting for this yoear more than 30 days from last year's meeting, 
you can usually fin(! the deadline in one of the company's quarterly reports on , or in 
shareholdu reportS of investment companies under Of ttl is chapter of the Investment 
Company Aet of 1940. In on:!e:- to avoid controversy, sl\areholders should submit their proposals by 
means, inCluding electronic means, that permit them to prove the date of delivery. 

2 . 	The deadline is calculated in the following manner If the proposal Is submitted for II regularty scheduled 
annual meeting. The proposal must be received at the company's principal executive offices not less than 
120 calendar days before the date of the company's proxy statement released to sharel'1olders In 
connect!on with the previous year's annual meeting . However-, jf the company did not hold an annual 
meeting the previous year, or If the date of this year's annual meeting !'las been changed by more than 
30 days from the date of the previous year's meeting, then the deadline I! a reasonable time before the 
company begil'tS to print and send Its proxy materfals. 

3. 	If you are submitting your proposal tor a meeting of shareholders other than a regularty scheduled 
annual meeting, the deadline is a reasonable time before the company bec]ins to print a!\d send its proxy 
materials. 

f. 	Question 6: What if I fail lXl follow one of the eligibility or procedural requirements explained in answers to 

Questiol"lS 1 through 4 of this section? 


1. 	The company may exclude your proposal, but only after it has notified YOU of the probtem, and you have 
failed i!ldequately to cornet it. Within 14 calendar days of receiving your propDSal, the company mOJSt 
notlfy you in writing of any procedural or eligibility defidencies, as wel l as of the time frame for your 
response. Your respol'tSe must be postmariced, Dr transmitted ell!!C.trcnloally, no later than 14 days from 
the date you received the company's notfticati"on. A company need not provide you such notice of a 
det'id ency if the del'idency cannot be remedied, sud'! as if you fail txI submit a proposi!ll by the CDmpany's 
property de~rmined deadline. It the company Intends tIl exd ude the proposal, it will later have tIl make 
a submission under Rule 14a-8 and provide you wi""..h a ropy under" Question 10 below, Rule 14a-8(j). 

2. 	If you fail in your promise to hold the required number of sec:urities through the date of the meeting of 
sharehotders, then the company wi1l be permitted tIl exdude all of your prop~ ls from its proxy 
materials for any meeting held in the following two calendar years. 

9. 	Question 7: Who nas the burden of persuading the Commiss!on or its st2Iff that my p:-oposal can be exduded? 
Except as ottIerwise noted, the burden is on the company to demonstrate that it is entitled to exdude it 
propoSllJ. 

h . 	Question 8: Must I appear pet"SOnally at the sha~lders' meeting to ~nt the pn)pOsal? 

1. 	 Either you, or your repl"6entative who is qualified under sate law to present the proposGIl 01"1 your behalf, 
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Rule 14a-S - F'n:lpoas d Security HoIdt!rs 

must attend the meeting to present the proposal. Whether you attend the meeting yourself or send a 

qualified n!:p~tive to the meeting in your plaCE, you should malc:e sure tflat you, or your 
representative, follow the proper state lew procedures for attending the meeting and/or- presenting your 
proposal. 

2. If the CXlmpany nolds it shareholder meeting in wr.ole or in part via e!edT'onic media, 21M the company 
permits you or ytlur representatiVf! to present your proposal via such media, then you may appear 
through electronic m~ia rather than traveling to the meeting to appear in ~on. 

3. If you or your qualified representative fail t-o appear and present the proposal, without good cause, ~ 
company wi!! be permttted to exdude all of your proposals from its proxy matenals for any meetings held 
in the following two calendar years. 

i. Question 9: If I have complied with the procedt.!raJ requirements, on what other bases may a company rely to 
exclude my proposal? 

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

Not to paragraph (i)(1) 

Depending on the subjl!d: matta'", some proposals are not cxmsidered proper under- state law if they would 
be binding on the company If approved by Shareholder'S. In our experience, most proposals that are cast 
as recommendations or A!quest:s that ttle board of directors take specified action are proper uncler state 
law. Accordingly, we will assume that a proposal drafted as a recommendation or suggestion is proper 
unless the company demons1nt2s otherwiSe. 

2. Violation of Jaw: If the proposal would, if implemented, cause the company to Violate any state, federal, 
or foreign law to which it is subject.; 

Not to paragraph (i)(2) 

NeW to paragraph (i)(2) : We will not apply this basis for exclusion to permit exdusion of a proposal on 
gl'O\ln<$s that it would viOlate fOreign law if compliance with the foreign law could result in a violation of 
any state or federal law. 

3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of the CommiSSion's 
proxy rules, including ' 
soliciting materials; 

I Which prohibits materially false or misle8dlng statements in proxy 

4. Personal grievance; speciallnteres:: If the proposal relates to the redress of a personal daim or 
grieVal'Kle against: the company or any other ~n, or if it 1$ designed to result in a benefit to you, or to 
further a personal interest. which is not shared by the other shareholders at large; 

5. Relevance: If the proposal relates to operations which account fer less than 5 percent of the company's 
total assets at the end of its most recent fiscal year, and for less than 5 percent of its net eami "9 sand 
gross sales for its most recent fiscal year, and is not otnerwise significantly related to the company's 
business; 
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6. Absence of power/authority: If the company would lade the power or authority to implement the 
proposal; 

7. Management functions: If the proposal ceals with a matter relating to the company's ordinary business 

operations; 

8. Relates to election; If the proposal relates to a nomination or an election for membership on the 
company's board of directors or analogous governing body or a pr:lcedute for such nomination or 
election; 

9. Conflicts witt! company's proposal : if the proposal directly conflicts wfth one of the company's own 
proposalS to be submitted to shareholders at the same meeting. 

Note to paragraph (i)(9) 

Note to paragraph {i)(9}: A company's subm!.ss60n to the Commission under this section should specify 
the points of conflict with the company's proposal. 

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

11. Duplication: If the ?r:pe>sal S\Jbstantiatly duplicates another proposal previoUSly submitted to the 
company by another proponent that will be Induded in the company's proxy materials for the same 
meeting; 

12 . Resubmissions: If ttle proposal deals with substantially the same subject matter as another proposal or 
proposals that has or have been previol.isly included in the company's proxy materials within the 
preceding 5 calendar years, a company may exdude it from its proxy materials for any meeting held 
within 3 calendar years of the last time it was induded if the proposal r1!CI!!iv~: 

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

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

iii. Less than 10% of the \tote 01"1 its last submission to shareholders if proposed three times or more 
prevlotJsly within the preceding 5 calendar years; and 

13. Specific amount of dIVIdends..; If the proposal relates to spedl'ic amounts of cash or stock dividetlds. 

j. Ques:ion 10: What procedures must the company I'tIlJow if it intends to exdude my proposal? 

1. If the com~ny intends to exdude a proposal from its proxy materialS, it must rile its reasons with the 
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy 
with tne Commission. The company must simultaneously provide you with a copy of its submission. The 
COmmiSsfon statI' may permit the company to malc:e its submission later than 80 days before the company 
files its definitive pro:o:y statement and form of prexy, if the company demonstrates good cause fOf' 
missing the deadline. 

2. The company must fi!e six paper copies of the follOwing! 

L The proposal; 
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Ii. 	 An !!Xplanation of why the company believes tflat It may exdude the proposal, whiCh Should, if 
possible, refer to the most recent applicable authority, such as prior DivisIon letters Issued under 
ttle rule; and 

iii. 	A 5upPQl'ting :::piOion of counsel when sud"l reasons are based on matters of state or foreign law. 

k.. 	 Question 11: May J submit my own statement to the CommiSSion ftil)onding to the (Omp.!ny's argl.:ments? 

Yes, you may submit iii response, but it is not required. You should try to submit any response to us, with a 
copy to the company, as soon as possible after the company makes its submission. This way, the Commission 
st2I1'I' will have time to consider fully your submission before it rssues itS response. Y04.I should subml:: six paper 
copies of your response. 

I. 	Question 12: It the CX)IT\pany includes my shareholder proposal in its proxy milterials, what information about 
me must it include along with the proposal itseff? 

1. 	The company's proxy statement must indude your name and address, as well as the number of the 

company's voting Sl!CUrities that you hold. ttowever, instead of providing that Information, the ccmpany 
may instead include a stJtement thet it will provide the infol'TTlation to skareholders promptly upon 
reaiving an oral 01'" written request. 

2. 	Ttl@' company is not responsible for the contents of your proposal or supporting st<:!tement. 

m. 	Question 13: What can I do if the company indudes In its proxy statement reasons why it believes shareholders 
ShOUld not voce in favor of my proposal, and I disagree with some of its stc!tements? 

1. The company may elect to Include In ItS proxy stZI~ement reasons why it believes shareholders should 
vote against your proposal. The company is allowed to maice' arquments ~ecting its own point of v iew, 
just as you may express your own point of v~ in your pn:!posal 's supporting: statement. 

2. 	However, if you believe that the company's opposition to your pr'Opo$41 c:o~ins mabi!rially false or 
mislYding statements that may violate our anti· fraud rule, . , you should promptly send to the 
Commission stlIff and the company a letter- explaining the reaSOfl$ for your vi_, along with a copy of the 

com:>any's statements opposing: your proposal. To the extent possible. your letter should include specific 
facbJal information demonstrating the inaccuracy of the company's dalms. TIme permitting, you may wish 
to tTy to work out your ~ with the company by yourself before contacting the COmmission staff. 

3. 	We require the company to send you a copy of its statemel"lts opposing your proposal before it sends its 
proxy mat&rials, so that you may brif19 to our attention any materially false or miSleading statements. 

under the following timmames: 

I. 	 If our no·act:ion I1!Sponse requires that you make revisions to your proposal or supporting: 
statement as a condition to requiring the CI:Impany to il'lduCle it in its proxy m8tl!rials, then the 

C'QfT1Pany must provide you with a copy of its opposttfon statements no later than 5 calendar days 
after the company reeetves i!! copy of your revised proposal; or 

Ii. 	 In aU other CZlSes. the COITIPany must provide you with a copy of its opposition statements no later 
than 30 calendar days before its files definitive copies of r.s proxy stateme~ and form of proxy 

""dec 
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From: william zessar      
Sent: Friday, July 01, 2011 12: 19 PM 
To: Noe Gregory R 
Subject: stockholder proposal 

I have received your letter of June 30, 2011. The documents I submitted with my stockholder proposal 
induded a June 14, 2011 letter from Fidelity stating my ownership of stock in Deere & Company. 

The envelope which I mailed induded proposals from Mr. Grooms, Stolley and Yates and induded letters 
from their brokers. Please check those documents and let me know by email whether you have found the 
broker letters. Thank you, 8i11 Zessar 

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



July 2, 2011 

Gregory Noe 
Corporate Secretary 
Deere & Company 
One John Deer"e Road 
Moline, lUinois 61265 

Re: Response to Notice of Deficiency 

Dear Mr. Noe: 
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Per your request endosed are broker letters for myself . Grooms, Stolley and Yams. ThHt! letters are as 
follows: Z@$sar(Fidelity,June14,1011);Grooms(Oppenheimer,June13,2011); Stolley (Edward Jones, 
June 13, 2011) and Yates (Beyer & Rock, June 20, 2011). 

As I stated in my email to you (July 1, 2011) I mailed four stockholder proposals In the envelope that 
vou stated you received on June 24, 2011. I placed the documents induding cover and broker letters in 
the envelope. 

Sincerely. 

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


