December 3, 2015

Todd E. Davies
Deere & Company
daviestodde@johndeere.com
Re:

Deere & Company
Incoming letter dated October 5, 2015

Dear Mr. Davies:
This is in response to your letters dated October 5, 2015 and October 30, 2015
concerning the shareholder proposal submitted to Deere by the National Center for Public
Policy Research. We also have received a letter from the proponent dated
October 23, 2015. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cfnoaction/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,
Matt S. McNair
Senior Special Counsel
Enclosure
cc:

Justin Danhof
The National Center for Public Policy Research
jdanhof@nationalcenter.org

December 3, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

Deere & Company
Incoming letter dated October 5, 2015

The proposal requests that the board report to shareholders annually a congruency
analysis between the company’s corporate values and the company’s and the John Deere
Political Action Committee’s political and electioneering contributions and policy
activities.
We are unable to concur in your view that Deere may exclude the proposal under
rules 14a-8(b) and 14a-8(f). Accordingly, we do not believe that Deere may omit the
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).
We are unable to concur in your view that Deere may exclude the proposal under
rule 14a-8(i)(3). We are unable to conclude that you have demonstrated objectively that
the portions of the supporting statement you reference are materially false or misleading.
Accordingly, we do not believe that Deere may omit the proposal from its proxy
materials in reliance on rule 14a-8(i)(3).
We are unable to concur in your view that Deere may exclude the proposal under
rule 14a-8(i)(7). In our view, the proposal focuses primarily on Deere’s general political
activities. Accordingly, we do not believe that Deere may omit the proposal from its
proxy materials in reliance on rule 14a-8(i)(7).
Sincerely,
Michael J. Reedich
Special Counsel

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished 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 staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.
It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.

Deere & Company
Law Department
One John Deere Place, Moline, IL 61265 USA
Phone: 309-765-5161
Fax (309) 749-0085
Email: DaviesToddE@JohnDeere.com
Todd E. Davies
Corporate Secretary &
Associate General Counsel

BY EMAIL (shareholderproposals@sec.gov)
October 5, 2015
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 – 2016 Annual Meeting
Omission of Shareholder Proposal of
The National Center for Public Policy Research

Ladies and Gentlemen:
We are writing pursuant to Rule 14a-8(j) promulgated under the Securities Exchange
Act of 1934, as amended, to request that the Staff of the Division of Corporation Finance (the
“Staff”) of the U.S. Securities and Exchange Commission (the “Commission”) concur with
our view that, for the reasons stated below, Deere & Company, a Delaware corporation
(“Deere”), may exclude the shareholder proposal and supporting statement (the “Proposal”)
submitted by The National Center for Public Policy Research (the “Proponent”) from the
proxy materials to be distributed by Deere in connection with its 2016 annual meeting of
shareholders (the “2016 proxy materials”).
In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB
14D”), we are emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov. In accordance with Rule 14a-8(j), we are simultaneously
sending a copy of this letter and its attachments to the Proponent as notice of Deere’s intent
to omit the Proposal from the 2016 proxy materials.
Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are
required to send companies a copy of any correspondence that the shareholder proponent
elects to submit to the Commission or the Staff. Accordingly, we are taking this opportunity
to remind the Proponent that if the Proponent submits correspondence to the Commission or
the Staff with respect to the Proposal, a copy of that correspondence should concurrently be
furnished to the undersigned.
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I.

The Proposal
The text of the resolution contained in the Proposal is copied below:
Resolved: The Proponent requests that the Board of Directors report to
shareholders annually at reasonable expense, excluding any proprietary
information, a congruency analysis between corporate values as defined by
Deere’s stated policies (including Deere’s “Our Guiding Principles” and “U.S.
Political Contributions and Advocacy”) and Company and John Deere
Political Action Committee (JDPAC) political and electioneering
contributions and policy activities, including a list of any such contributions or
actions occurring during the prior year which raise an issue of misalignment
with corporate values, and stating the justification for such exceptions.

II.

Bases for Exclusion

We hereby respectfully request that the Staff concur in Deere’s view that it may
exclude the Proposal from the 2016 proxy materials pursuant to:
Rule 14a-8(b)(1) and Rule 14a-8(f)(1) because the Proponent failed to provide
proof of the requisite stock ownership after receiving notice of such
deficiency;
Rule 14a-8(i)(7) because the Proposal deals with matters relating to Deere’s
ordinary business operations; and
Rule 14a-8(i)(3) because the Proposal is materially false and misleading in
violation of Rule 14a-9.
III.

Background

Deere received the Proposal via FedEx on September 17, 2015. A copy of the
Proposal, together with the FedEx tracking information confirming that the package was
shipped on September 15, 2015, is attached hereto as Exhibit A. After confirming that the
Proponent was not a shareholder of record, in accordance with Rule 14a-8(f), on September
18, 2014, Deere sent a letter to the Proponent (the “Deficiency Letter”) via UPS requesting a
written statement from the record owner of the Proponent’s shares and a participant in the
Depository Trust Company verifying that the Proponent had beneficially owned the requisite
number of shares of Deere stock continuously for at least one year preceding and including
September 15, 2015, the date of submission of the Proposal. The Deficiency Letter also
advised the Proponent that such written statement had to be submitted to Deere within 14
calendar days of the Proponent’s receipt of the Deficiency Letter. As suggested in Section
G.3 of Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”) relating to eligibility and
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procedural issues, the Deficiency Letter included a copy of Rule 14a-8. UPS tracking
information confirms that the Deficiency Letter was received by the Proponent on
September 19, 2015. On September 29, 2015, Deere received a letter from the Proponent
enclosing a letter from UBS Financial Services Inc., dated September 28, 2015 (the “Broker
Letter”). Copies of the Deficiency Letter, UPS tracking information and the Broker Letter
are attached hereto as Exhibit B.
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 Sufficient Documentary Support to Satisfy the
Ownership Requirements of Rule 14a-8(b)(1).

Under Rule 14a-8(b)(1), 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, the proponent must provide proof of beneficial
ownership of the securities. Under Rule 14a-8(f)(1), 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 fails to correct the deficiency within the required time.
As the Staff recognized in Staff Legal Bulletin No. 14F, Section C (October 18,
2011) (“SLB 14F”), “[t]he requirements of Rule 14a-8(b) are highly prescriptive.” Thus,
“many proof of ownership letters do not satisfy this [Rule 14a-8(b)] requirement because
they do not verify the shareholder’s beneficial ownership for the entire one-year period
preceding and including the date the proposal is submitted.” Consistent with this position,
the Staff has routinely concurred in the exclusion of proposals when proponents fail to
provide documentary support clearly demonstrating that the proponent has satisfied the
ownership requirements as of the date the proposal was submitted. See, e.g., Marathon
Petroleum Corp. (Jan. 30, 2014) (concurring in the exclusion of a proposal submitted on
November 8, 2013 where the broker letter, dated November 13, 2013, stated that the
proponent had held the company’s stock “continuously for at least one year prior to the
date of submission of the shareholder proposal” because, as the company argued, “the
oblique reference to the ‘date of submission’ [did] not provide any assurance that the
requisite amount of stock [had] been held for the year prior to [and including the
submission date]”); Cliffs Natural Resources Inc. (Jan. 30, 2014) (concurring in the
exclusion of a proposal submitted on November 22, 2013, where the broker letter dated
five days after the date of submission "[did] not provide any assurance that the requisite
amount of stock [had] been held for the year prior to [and including the submission date]”).
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The Broker Letter fails to satisfy the requirements of Rule 14a-8(b)(1) because it
does not clearly demonstrate continuous ownership of Deere stock for at least one year
prior to and including the date of submission of the Proposal, September 15, 2015.
Instead, the Broker Letter, which is dated September 28, 2015, states that:
The National Center for Public Policy Research has been a valued client of ours
since October 2002 and as of the close of business on 9/15/20153 [sic], the
National Center for Public Research held, and has held continuously for at least one
year 85 shares of the Deere & Co. common stock.
Accordingly, the Broker Letter establishes that (1) the Proponent has held 85 shares of
Deere stock continuously for at least one year prior to and including the date of the Broker
Letter, September 28, 2015, and (2) the Proponent owned those shares as of the close of
business on the date of submission of the Proposal, September 15, 2015. The Broker
Letter does not state that the Proponent has owned the requisite shares continuously for at
least one year prior to and including the date of submission of the Proposal, September 15,
2015. The sentence structure utilized in the Broker Letter does not link the one-year period
of continuous ownership to September 15, 2015, and by its terms indicates that the oneyear period corresponds to the September 28, 2015 date of the Broker Letter. This 13-day
gap between the one-year period referenced in the Broker Letter and the one-year period
required to be eligible under Rule 14a-8(b) is even more significant than the gap shown in
the example included in SLB 14, which underscores the precision necessary to demonstrate
continuous ownership:
If a shareholder submits his or her proposal to the company on June 1, does a
statement from the record holder verifying that the shareholder owned the securities
continuously for one year as of May 30 of the same year demonstrate sufficiently
continuous ownership of the securities as of the time he or she submitted the
proposal?
No. A shareholder must submit proof from the record holder that the shareholder
continuously owned the securities for a period of one year as of the time the
shareholder submits the proposal.
See also SLB 14F and Staff Legal Bulletin No. 14G (Oct. 16, 2012) (indicating that a
common error in proof of ownership submissions is that the broker “letter speaks as of a
date after the date the proposal was submitted but covers a period of only one year, thus
failing to verify the proponent’s beneficial ownership over the required full one-year
period preceding the date of the proposal’s submission”) (emphasis original).
Nothing in Rule 14a-8(b) requires Deere to make inferences about what the Broker
Letter might have said or how it might have been written differently. On its face, the
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Broker Letter addresses the one-year period from September 28, 2014 to September 28,
2015, and, at best, is ambiguous in conveying the one-year period of continuous
ownership. In either case, it fails to provide any assurance that the requisite amount of
stock has been held for the year prior to and including the submission date of the Proposal.
Accordingly, the Proponent has not clearly demonstrated that it has held the requisite
amount of Deere stock continuously for at least one year prior to and including the date of
submission.
If the Proponent fails to follow Rule 14a-8(b), Rule 14a-8(f)(1) provides that Deere
may exclude the Proposal, but only after it has notified the Proponent in writing of the
procedural or eligibility deficiencies, as well as of the time frame for the Proponent’s
response thereto, within 14 calendar days of receiving the Proposal, and the Proponent fails
adequately to correct it. Deere has satisfied the notice requirement by sending the
Deficiency Letter and did not receive sufficient proof of ownership from the Proponent.
Any further verification the Proponent might now submit would be untimely under the
Commission’s rules. Accordingly, Deere believes the Proposal is excludable under Rule
14a-8(b) and Rule 14a-8(f)(1).
V.

The Proposal May be Excluded Pursuant to Rule 14a-8(i)(7) Because the
Proposal Deals with Matters Relating to Deere’s Ordinary Business Operations.

Under Rule 14a-8(i)(7), a shareholder proposal may be excluded from a company’s
proxy materials if the proposal “deals with matters relating to the company’s ordinary
business operations.” In Exchange Act Release No. 34-40018 (May 21, 1998), the
Commission stated that the policy underlying the ordinary business exclusion rests on two
central considerations. The first recognizes that certain tasks are so fundamental to
management’s ability to run a company on a day-to-day basis that they could not, as a
practical matter, be subject to direct shareholder oversight. The second consideration relates
to the degree to which the proposal seeks to “micro-manage” the company by probing too
deeply into matters of a complex nature upon which shareholders, as a group, would not be in
a position to make an informed judgment.
Consistent with these principles, the Staff has permitted companies to exclude
shareholder proposals under Rule 14a-8(i)(7) when, viewed in their entirety, those proposals
focused primarily on specific political contributions or lobbying activities that relate to the
operation of the company’s business. For example, in Johnson & Johnson (Feb. 10, 2014)
(“J&J”), the Staff permitted exclusion of a proposal that requested the creation and
implementation by the board of “a policy using consistent incorporation of corporate values”
and for a report on political contributions that may appear incongruent with those values.
Although such request appeared neutral on its face, the proposal’s preamble focused on the
company’s stated policies in support of the Patient Protection and Affordable Care Act (the
“PPACA”), the potential additional profits that would result from the PPACA’s enactment,
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and the political contributions of the company and its political action committee (“PAC”)
that appeared to oppose the PPACA. In concurring with the exclusion of the proposal under
Rule 14a-8(i)(7), the Staff explained that “the proposal and supporting statement, when read
together, focus[ed] primarily on [the company’s] specific political contributions that relate to
the operation of [the company’s] business and not on [the company’s] general political
activities.”
Similarly, in Bristol-Myers Squibb Co. (Jan. 29, 2013) (“BMS”), the Staff permitted
exclusion of a proposal that requested a report from the board describing the policies,
procedures, costs and outcomes of the company’s legislative and regulatory public policy
advocacy activities. Although such request appeared neutral on its face, the supporting
statement accompanying the proposal focused on the company’s stated policy position
concerning “access to safe and effective medicines through a free market” and its
membership in a trade association that dedicated $150 million to an advertising campaign in
support of the PPACA. The supporting statement also asserted that the company played a
major role in the passage of the PPACA and claimed that the “[c]ompany’s lobbying position
in favor of [the] PPACA directly conflict[ed] with the [c]ompany’s stated policy position.”
In concurring with the exclusion of the proposal under Rule 14a-8(i)(7), the Staff explained
that “the proposal and supporting statement, when read together, focus[ed] primarily on [the
company’s] specific lobbying activities that relate to the operation of [the company’s]
business and not on [the company’s] general political activities.” See also PepsiCo, Inc.
(Mar. 3, 2011) (permitting exclusion of a proposal that requested a report on legislative and
regulatory public policy advocacy activities where the supporting statement was directed
primarily at the company’s lobbying efforts regarding cap-and-trade legislation); BristolMyers Squibb Co. (Feb. 17, 2009) (permitting exclusion of a proposal that requested a report
on the company’s lobbying activities and expenses relating to the Medicare Part D
Prescription Drug Program); Int’l Business Machines Corp. (Jan. 21, 2002) (permitting
exclusion of a proposal requiring the company to “[j]oin with other corporations in support of
the establishment of a properly financed national health insurance system” because it
“appear[ed] directed at involving IBM in the political or legislative process relating to an
aspect of IBM’s operations”).
As in the precedent described above, the Proposal and the supporting statement
(including the preamble), when read together, focus primarily on specific political
contributions and lobbying activities that relate to the operation of Deere’s business. In this
regard, while the Proposal’s request for a “congruency analysis” between Deere’s stated
policies and the political, electioneering and policy activities of Deere and the John Deere
PAC (“JDPAC”) appears neutral on its face, the supporting statement focuses entirely on
political matters that relate to Deere’s ordinary business operations.
In particular, the supporting statement refers to donations by JDPAC “to multiple
politicians that voted in favor of the Affordable Care Act,” a law that has affected Deere and
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its employees by changing the scope of the healthcare coverage that Deere offers to its
employees as well as the cost of that coverage for both Deere and its employees. The
supporting statement also refers to Deere’s membership in the U.S. Climate Action
Partnership, which promotes greenhouse gas legislation to slow the pace of climate change
and, thus, the potential physical impacts such change could have on Deere’s facilities,
suppliers and customers and the demand for Deere’s products and the cost, production, sales
and financial performance of Deere’s operations. In addition, the supporting statement refers
to JDPAC’s contribution to “multiple politicians that supported the anti-free-market DoddFrank law that is hampering the small business and the loan markets,” and it criticizes
Deere’s decision to end its affiliation with the American Legislative Exchange Council,
which it characterizes as a group that “works to foster a low-regulation business-friendly
environment.” The ability of small businesses to grow and obtain access to capital, as well as
the regulation of businesses more generally, impacts Deere’s financial performance by
influencing the success of Deere’s customers and their ability to finance the purchase of
Deere products. Therefore, each of the political matters focused on by the supporting
statement relate to Deere’s ordinary business operations. Accordingly, when viewed in its
entirety, the Proposal focuses primarily on specific political contributions and lobbying
activities that relate to the operation of Deere’s business and, thus, is excludable under Rule
14a-8(i)(7).
In contrast, the Staff did not permit exclusion under Rule 14a-8(i)(7) of a proposal
that requested a congruency analysis by Procter & Gamble. The Procter & Gamble
Company (Aug. 6, 2014) (“P&G”). However, taken as a whole, the proposal and supporting
statement in P&G were significantly different than the Proposal and supporting statement
here. Specifically, the proposal in P&G requested an annual report providing a congruency
analysis between the company’s corporate values and the political and electioneering
contributions of the company and its PAC. While similar to the Proposal on its face, the
P&G proposal focused, as a whole, on political contributions and lobbying activities that had
no relation to the company’s business operations. In particular, the preamble to the P&G
proposal focused on the designation by the company’s PAC of “almost 40% of its
contributions to candidates voting against the repeal of Don’t Ask/Don’t Tell, against hate
crimes legislation, and/or for the Marriage Protection Amendment which would eliminate
equal marriage rights nationally.” (Emphasis original.) Legislation concerning the
discrimination of gay, lesbian or bisexuals, hate crimes and gay marriage relate to broad
social issues and not primarily to the company’s business operations. For example, the
“Don’t Ask/Don’t Tell” policy concerned service with the U.S. military rather than
employment with a private enterprise. By comparison, each of the political matters focused
on by the Proposal’s supporting statement relate to Deere’s ordinary business operations.
Thus, unlike in P&G, the Proposal here focuses primarily on specific political contributions
and lobbying activities that relate to the operation of Deere’s business.
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Accordingly, consistent with J&J and BMS, Deere believes that the Proposal is
excludable under Rule 14a-8(i)(7).
VI.

The Proposal May be Excluded Under Rule 14a-8(i)(3) Because the Proposal is
Materially False and Misleading in Violation of Rule 14a-9.

Under Rule 14a-8(i)(3), a shareholder proposal may be excluded from a company’s
proxy materials if the proposal or supporting statement is contrary to any of the
Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or
misleading statements in a company’s proxy materials. Specifically, Rule 14a-9 provides
that no solicitation shall be made by means of a proxy statement containing “any statement
which, at the time and in light of the circumstances under which it is made, is false or
misleading with respect to any material fact, or which omits to state any material fact
necessary in order to make the statements therein not false or misleading.” In addition, in
Staff Legal Bulletin No. 14B (Sept. 15, 2004), the Staff explained that all or part of a
shareholder proposal may be excluded under Rule 14a-8(i)(3) if “the company demonstrates
objectively that a factual statement is materially false or misleading.”
The Staff has consistently permitted companies to exclude shareholder proposals
under Rule 14a-8(i)(3) when those companies have demonstrated objectively that statements
in the proposal or supporting statement that relate to the fundamental premise of the proposal
are materially false and misleading. For example, in Ferro Corp. (Mar. 17, 2015), the Staff
permitted the exclusion of a proposal that urged the company’s board of directors to change
the company’s state of incorporation to Delaware when the supporting statement contained
materially false and misleading statements regarding the advantages of a Delaware
reincorporation. The proposal falsely stated, among other things, that under the company’s
current state of incorporation, shareholders would be denied the right to amend the
company’s bylaws, the board would not always be required to exercise its fiduciary duties,
and shareholders would be denied the right to act by written consent. In concurring with the
exclusion of the proposal under Rule 14a-8(i)(3), the Staff explained that the company
“demonstrated objectively that certain factual statements in the supporting statement [were]
materially false and misleading such that the proposal as a whole [was] materially false and
misleading.” See also General Electric Co. (Jan. 6, 2009) (permitting exclusion of a
proposal under which any director who received more than 25% in “withheld” votes would
not be permitted to serve on any key board committee for two years because the company did
not allow shareholders to withhold votes in uncontested director elections); State Street Corp.
(Mar. 1, 2005) (permitting exclusion of a proposal when it misrepresented to shareholders
that they could take action pursuant to a statute not applicable to the company and when the
proposal was accompanied by a supporting statements that complained about the perceived
shortcomings of a law not applicable to the company).
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As in the precedent cited above, the Proposal’s supporting statement contains
materially false and misleading statements that relate to the Proposal’s fundamental premise.
In particular, the Proposal’s supporting statement falsely and misleadingly refers to “political
contributions…of the Company” and accuses Deere of making contributions and
“expenditures for electioneering communications” that are inconsistent with its stated
corporate values. The supporting statement also falsely and misleadingly asserts that “many
of Deere’s political donations and policy activities run counter to [Deere’s] stated corporate
values.” These assertions go directly to the fundamental premise of the Proposal, the need
for a congruency analysis concerning Deere’s political contributions.
However, the assertions contained in the supporting statement are directly contrary to
statements contained in Deere’s “U.S. Political Contributions and Advocacy” statement (the
“USPCA”), attached hereto as Exhibit C and publicly available on Deere’s website.1 In
particular, the USPCA states that “Deere does not pay for any independent expenditures or
electioneering communications, as those terms are defined by law.” Further, the USPCA
states that “Deere did not make any political expenditures out of corporate assets in the 2014
calendar year.” Given that Deere did not make any corporate political donations during the
last calendar year, the supporting statement’s assertion to the contrary falsely indicates that
Deere engaged in political donations and policy activities by unlawfully funneling money
through JDPAC, which is not only untrue but also prohibited by federal law.
As compared to the USPCA, the statements contained in the supporting statement are
objectively false and misleading. These are not tangential references but pertain to the
Proposal’s fundamental premise – an analysis of Deere’s political engagement compared to
Deere’s stated corporate values. Accordingly, Deere believes that the Proposal is materially
false and misleading in violation of Rule 14a-9 and therefore excludable under Rule
14a-8(i)(3).

1

Available at https://www.deere.com/en_US/corporate/our_company/citizenship/reporting/
political_contributions_and_advocacy.page
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VII.

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 2016 proxy materials. Should the
Staff disagree with the conclusions set forth in this letter, or should any additiona l
information be desired in support of Deere's positi on, we would appreciate the opportunity to
confer with the Staff conceming these matters prior to the issuance of the Staffs response.
Please do not hesitate to contact me at (309) 765-5 16 1.
Very truly yours,

~~~~Corporate Secretary and
Associate General Counsel
Enclosures
cc :

Justin Danhof
National Center for Public Policy Research

Exhibit A
(see attached)
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For example, Deere·s PAC donated to multiple poli ticians that voted in faYor of the
Affordable Care Act - a law that embodies the antithesis of a free enterprise system as it
re lates to health care.ii
Deere was also a member of the U.S. C limate Action Partnership - a group that
advocate I fo r cap-and-trade legis lation on carbon dioxide em issions despite the fact that
s uch a prog ram would increase gove rnment. increase energy prices and decrease
econom1t growt h.Ill
0

Deere·s PAC also contributed to multiple po liticians that supported the anti-free-market
Dodd-Fra nk law that is hampering the small business and the loan markets."
Furtherm o re. despite the fact that the A merican Legis lative Exchange Counc il {A L EC)
works to foster a low-regulation bus iness-fri endly environm~nt. the Company publicly
ended its a ffiliation with A LEC in 20 12 at a time ''hen ant i-frce -m a 1·~ et acti' ists were
perpetuating falsehoods about ALEC and its acti vities .

Resolved :
The Propo nent requests that the Board of Directors report to shareholders annually at
reasonable expense. excluding any proprietary information, a congruency analysis
between corporate values as defined by Deere' s stated policies (including Deere's "Our
G uiding Principles"" and ··u.s. Political Contri butions and Advocacy"") and Company and
John Deere Political Action Committee (.IDPAC) political and e lectioneering
contributi o ns and policy activities. including a list of any s uch contributions or actions

occurring during the pri or year which ra ise an issue of misali gnment with corpo rate
values. and stating the justification for such exceptions.

Supporting Statement:
The Proponent recomme nds that management develop coherent criteria for determining
congruency, such as identifying some legis lative initi atives that are considered most
germane to core Company values. and that the report inc lude a n analysis of risks to our
Company ' s brand. reputa tion. or s hareho lder Yalue. as well as acts of stewardship by the
Company to infonn funds recipie nts' of Company values, and the recipients· di vergence
from those values. at the time contri butions are made .
··Expenditures for electi oneering communications·· means spending directl :v. or through a
third party . at a ny time during the ~ear. on printed. I nte mel or broadcast communications.
which are reasonably susceptible to interpretation as in support or or oppos ition to a
specific cand idate.
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Deere & Company
Law Dcparlnu:l\t
One John Deere Place. Moline. IL 61265 USA
Phone: 309·765·5161
Fa'( (309) 749..0085
Ema1l: DavlcsToddE@JohnDecrc.com
Todd E. Davlos
Corporate Secrctnry &
Associate Gcncrnl Counsel

September 18, 20 I 5

VIA UPS
Justin D anhof, Esq.
General Counsel
National Center for Public Policy
Research
501 Capital Court N.E., Suite 200
Washington, DC 20002
RE:

Notice of Deficiency

Dear Mr. Danbof:
I am writing to acknowledge receipt of the shareholder proposal (the
"Proposal") you s ubmitted on behalf of the National Center for Public Policy Research
(the "Proponent") to Deere & Company pursuant lo Rule 14a-8 under the Securities
Exchange Act of 1934, as amended, for inclusion in Deere's proxy materials for the
2016 Annual Meeting of Stockholders (the "Annual Meeting").

Under the proxy rules of the Securities and Exchange Commission (the
"SEC"), in order to be eligible to submit a proposal for the Annual Meeting, a
proponent must have continuously held at least $2,000 in market value of Deere's
common stock for at least one year, preceding and including the date that the proposal
was submitted. For your reference, a copy of Rule 14a-8 is attached to this letter as
Exhibit A.
Our records indicate that the Proponent is not a registered holder of Deere
common stock. Please provide a written statement from the record holder of the
Proponent's shares (usually a bank or broker) and a participant in the Depository Trust
Company (DTC) veri fying that, at the time you submitted the Proposal, which was
September 15, 2015, the Proponent had beneficially held the requisite number of
shares of Deere common stock continuously for at least one year preceding and
including September 15, 2015.

Justin Danhof
September 18, 2015
Page 2
In order to determine if the bank or broker holding the Proponent's shares is a
DTC participant, you can check the DTC' s participant list, which is currently available
on the Internet at http://www.dtcc.com/downloads/membcrship/directories/dtc/
aJpha.pdf. If the bank or broker holding lhe Proponent's shares is not a DTC
participant, you also will need to obtain proof of ownership from the DTC participant
through which the shares are held. You should be able to find out who this DTC
participant is by asking the Proponent's broker or bank. If the DTC participant knows
the Proponent's broker or bank's holdings, but does not know the Proponent' s
holdings, the Proponent can satisfy Rule 14a-8 by obtaining and submitling two proof
of ownership statements verifying that, at the time the Proposal was submitted, the
required amount of shares were continuously held for at least one year - one from the
Proponent's broker or bank confrrming rJ1e Proponent's ownership, and the other from
the DTC participant connnning the broker or bank's ownership. For additionaJ
information regarding the acceptable methods of proving the Proponent' s ownership
of the minimum number of shares of Deere common stock, please see Rule 14a-8(b)(2)
in Exhibit A.
The SEC rules require that the documentation be postmarked or transmitted
electronically to us no later than 14 calendar days from the date you receive this letter.
Once we receive this documentation, we will be in a position to determine whether the
Proposal is eligib le for inclusion in the proxy materials for the Annual Meeting. Deere
reserves the right to seek relief from the SEC as appropriate.
Very truly yours,

~

:ht6~Ar-/)

Todd E. Davies
Corporate Secretary and
Associate General Counsel

Enclosure

EXillBITA
[ATTACHED]

§240.14a-8 Shareholder Proposals
This section addresses when a company must Include a shareholder'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 proposal included on a company's proxy card, and included along with any supporting statement in its
proxy statement, you must be eligible and follow 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 structured this section In a
question-and-answer fonnat so that it is easier to understand. The references to "you" 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 follow. 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 (if any).

(b) Question 2: Who is eligible to s.ubmit 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 securities entitled to be voted on the proposal at the meeting for at least one year by the date
you submit the proposal. You must continue to hold tlhose securities through the date of the meeting.
(2) If you are the registered holder of your securities, which means that your name appears in the company's
records as a shareholder, the company can verify 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 throvgh 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 time you submit your proposal, you must
prove your eligibility to the company in one of two ways:

(i)

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

(usually a broKer or banK) verifying that, at the time you submitted your proposal, you continuously held the
securities for at least one year. You must also include your own written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders; or
(ii) The second way to prove ownership applies only if you have filed a Schedule 130 (§240.13d-101), Schedule
13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5

(§249.105 of this chapter), or amendments to those documents or tJpdated forms, reflecting your ownership of the
shares as of or before the date on which the one-year eligibility period begins. If you have filed one of these
documents with the SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your
ownership level;
(B) Your written statement that you continuously held the required number of shares for the one-year period
as of the date of the statement; and
(C) Your 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 I submit?

Each shareholder may submit no more than one proposal to a company for a particular sha1reholders' 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 Form 10-Q (§249.308a of this chapter), or in shareholder reports of investment
companies under §270.30d-1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy,
shareholders shou~d 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 regularly 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 t he 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 time 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 ex.clude 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 properly determined deadline. If the company intends to exclude the proposal,
it will later have to make a submission under §240.14a-8 and provide you with a copy under Question 10 below,

§240.14a-80).
(2) If you fail in your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude 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, 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 presenting your proposal.
(2) If the company holds its 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 t o appear in person.
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(3) If you or your qualified representative fail to appear and present the proposal, without good cause, the company
w ill 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 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;
Note to paragraph (i)(1): Depending on the subject matter, some proposals are not considered proper under state law
if they would be binding on the company if approved by shareholders. mn our experience, most proposals that are cast

as recommendations or requests that the board of .directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted 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;

Note to paragraph (ij(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds that it

would violate foreign law if compliance with the foreign law would 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 §240.14a-9, which prohibits materially false or misleading statements in proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal 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 shareholders at large;
(5) 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 earnings and gross sates for its
most recent fiscal year, and is not otherwise significantly related to the company's business;

(6)

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

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary business
operations;

(8)

Director elections: If the proposal:
(i)

Would disqualify a nominee who is standing for election;

(ii)

Would remove a director from office before his or her term expired;

(iii)

Questions the competence, business judgment, or character of one or more nominees or directors;

(iv)
or

Seeks to Include a specific individual In the company's proxy materials for election to the board of directors;

(v)

Otherwise could affect the outcome of the upcoming election of directors.

(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): A company's submission to the Commission under this section should specify the points of
conflict with the company's proposal.
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(10)

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

Note to paragraph (i)(10): A company may exclude a shareholder proposal that would provide an advisory vote or
seek future advisory votes to approve the compensation of executives as disclosed pursuant to Item 402 of
Regulation S-K (§229.402 of this chapter) or any successor to Item 402 (a "say-on-pay vote") or that relates to the
frequency of say-on-pay votes, provided that in the most recent shareholder vote required by §240.14a-21 (b) of this
chapter a single year (i.e., one, two, or three years) received approval of a majority of votes cast on the matter and the
company has adopted a policy on the frequency of say-on-pay votes that is consistent with the choice of the majority
of votes cast in the most recent shareholder vote required by §240.14a-21(b) of this chapter.
(11) Duplication: If the proposal 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;
(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 from its proxy materials for any meeting held with in 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 if proposed three times or more previously
within the preceding 5 calendar years; and
(13)

0)

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

Question 10: What procedures must the company follow if it intends to exclude my proposal?
(1) If the company intends to exclude 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;

(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)
(k)

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

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 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 staff will have time to
consider fully your 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 include 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 that information, the company may instead include a
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UBS Financial Services Inc.
1501 K Street NW, Suite 1100
Washington, DC 20005
Tel: 202-585-4000
Fax 855-594-iOS4
Toll Free 800-382-9989
http;//vvww.ubs.com/team/cfsgroup
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Mr. Todd E. Davies
Deere & Company (Law Department)
One John Deere Place
Moline, IL 61265

Anthony Connor
Senior Vice President - Investments
Senior Portfolio Manager
Portfolio Management Program
Bryon Fusinl
Fiist Vice President - Investments
Financial Advisor
Richard Stein
Senior Wealth Sttategy Associate

September 28,2015

· www.ubs.com

Confirmation: Information regarding the account of
The National Center for Public Policy Research
Dear Mr. Davies
The following client has requested UBS Financial Services Inc. to provide you with a letter of
reference to confirm its banking relationship with Ol,lr finn.

The National Center for Public Policy Research has been a valued client of ours since October 2002
and as of the close of business on 09/15/20153, :the National Center for Public Research held, and bas
held continuously for at least one year 85 shares of the Deere & Co. common stock. UBS continues to
hold the said stock.
Please be aware this account is a securities account not a "bank" account Securitie$, mutual funds
and other non-deposit investment products are not FDIC-insured or bank guaranteed and are subject to
market fluctuation.

Questions
If you have any questions about this information, please contact Dianne Scott at (202) 585-5412.
UBS Financjal Services is a member firm of the Securities Investor Protection Corporation (SlPC).

s]~JcdfDianne Scott
UBS Financial Services Inc.
cc: Justin Danhof, Esq., National Center for Public Policy Re.s earch

U8S financial Services Inc. is a subsid iary of UBS AG.
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At John Deere, we believe that participating in the democratic political process to advocate
public policy that enables us to compete fairly and freely in the marketplace is of vital
importance to our shareholders, employees and customers. For this reason, we and our
employees engage in political advocacy in a variety of ways. This engagement may include
corporate public policy programs designed to educate elected officials on key policy issues that
affect our business; individual, voluntary political contributions by employees through the
John Deere Political Action Committee; and membership in trade associations that help
advance our business objectives. In whatever form it might take, John Deere's engagement in
the political process is grounded in and guided by our firm commitment to strong corporate
governance and global corporate citizenship.
All political spending by John Deere reflects the Company's business interests and is used to
further its public advocacy goals, not the personal agendas of its individual officers, directors or
employees.
John Deere complies fully with all federal, state and local campaign finance laws and
regulations governing political contributions and the disclosure of these contributions.
Corporate Contributions
Consistent with federal law, John Deere does not contribute corporate funds to federal
candidates, national political party committees or other federal political committees. Even when
permitted by applicable law, for example, in connection with certain state and local elections,
John Deere's corporate assets are not typically used to support or oppose any candidate for
political office or ballot measure. The Company does, however, reserve the right to make
exceptions to this practice so long as any contribution we make is consistent with our public
policy agenda, in accordance with our Code of Business Conduct, and previously approved by
our Chairman, Chief Executive Officer, Senior Vice President and General Counsel, or Senior
Vice President with responsibility for Public Affairs. John Deere does not pay for any
independent expenditures or electioneering communications, as those terms are defined by
applicable law. In the interest of transparency for our shareholders and other stakeholders, we
publicly disclose, and update annually, our corporate political contributions. John Deere did not
make any political expenditures out of corporate assets in the 2014 calendar year.
John Deere Political Action Committee
John Deere administers, in compliance with federal and state election laws, the John Deere
Political Action Committee (JDPAC), a voluntary, non-partisan group made up of U.S.
employees. JDPAC members voluntarily pool their personal financial resources to help elect
candidates to federal and state office that understand and support free enterprise and the
general business interests of the Company and its employees. Under federal law and
Company policy, participation in JDPAC is limited to U.S. administrative and executive-level
employees. Except for administration expenses, JDPAC is funded solely by John Deere
employees and is not supported by funds from John Deere itself. The Company does not
reimburse employees directly or indirectly for political contributions, including contributions to
JDPAC.
JDPAC takes no stance on legislative matters and does not engage in lobbying on specific
issues. JDPAC contributes to candidates who broadly share the company's pro-business
outlook and support of the free enterprise system. It does not seek to influence any particular
vote through the giving of contributions. Oversight of JDPAC's contribution activities is
exercised by its board of directors, currently consisting of 13 John Deere employees from
throughout the Company's various business units.
JDPAC fully discloses all contributions made and received through reports filed with the
Federal Election Commission and various state ethics commissions, as required by law. To
improve access to information about JDPAC's contributions, John Deere posts an annual
report to its website summarizing JDPAC contributions made in the most recent calendar year
or election cycle, categorized by state, candidate and amount. To view the annual report for
the 2013 - 2014 election cycle, please click here.
Trade Associations
Like most major corporations, John Deere belongs to a number of trade and industry
associations and pays regular dues to these groups. We join trade associations in part to join
other like-minded companies in engaging in public education and advocacy efforts regarding
major issues of common concern to our industries. We do not join trade associations solely for
political purposes and we do not expect those associations of which we are a member to make
political contributions or to be otherwise engaged in the political campaign process. Although
we might not always agree with every position taken by the associations of which we are a
member, we believe that engagement on policy issues through groups like these is important
to help ensure that our voice is heard. Our participation in trade associations is subject to
management approval and oversight. We publicly disclose and update annually a list of those
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trade associations to which John Deere pays dues or makes other contributions of $50,000 or
more, as well as the portion of such dues or payments that are not deductible under Section
162(e)(1) of the Internal Revenue Code. The list for calendar 2014 may be accessed here.
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