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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4, 5. Number of 6. Date Exercisable and 7. Title and Amour
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Reporting Owners
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Director 10% Owner  Officer Other
BROWN WILLIAM E JR
8111 LYNDALE AVENUE SOUTH Group VP, Intl. & Comm.

BLOOMINGTON, MN 55420-1196

Signatures

/s/ Nancy A. McGrath,

Attorney-in-Fact 12/13/2012

**Signature of Reporting Person Date

Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents the payout of a Performance Share Award for the Fiscal 2010 to Fiscal 2012 Performance Period under The Toro Company
(1) Performance Share Plan (the "PSP"), as approved by the registrant's Compensation & Human Resources Committee of its Board of
Directors on December 11, 2012. Performance Share Awards are paid in shares of common stock under the PSP.

On June 29, 2012, the common stock of the issuer split two-for-one (the "Stock Split"), resulting in the reporting person's ownership of
1,504.635 additional shares of common stock subject to restriction and 42,005 additional shares of common stock not subject to
restriction acquired as a result of the Stock Split. Also includes 17.194 post-split dividend reinvestment shares acquired by the reporting
person under The Toro Company Dividend Reinvestment Plan from dividends paid on the restricted stock since the date of his last report.
3,026.464 shares of restricted stock and related DRIP shares vest in full on the third anniversary of the date of grant, which was March
20, 2012. All future Form 4 and 5 filings made by the reporting person will include adjustments, as necessary, to reflect the Stock Split.

()

(3) Includes 81.393 post-split shares of common stock acquired by the reporting person under the dividend reinvestment feature of The Toro
Company Investment, Savings & ESOP since the date of his last report and 7,125.183 additional shares of common stock acquired as a

Reporting Owners 2
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result of the Stock Split.

(4) The option vests in three equal annual installments commencing on the first anniversary of the date of grant.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.

Explanation of Responses: 3



