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Corporate Secretary
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Re The Boeing Company

Incoming letter dated December 212009

Dear Mr Lohr

January 272010
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This is in response to your letter dated December 21 2009 concerning the

shareholder proposal submitted to Boeing by John Chevedden We also received letters

from the proponent on January 2010 January 19 2010 January 192010 and

January 20 2010 Our response is attached to the enclosed photocopy of your

correspondence By doing this we avoid having to recite or summarize the facts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponent

In connection with this matter your attention is directed to the enclosure which

sets forth trief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Chevedden

Sincerely

Heather Maples

Senior Special Counsel

DMSION OF

CORPORATION FINANCE

UNITED STATES

SECURITIES AND EXCHANGE COMMiSSION

WASHINGTON D.C 20549-4561

FISMA 0MB Memorandum M-07-16



January 27 2010

Response of the Office of Chief Counsel

Division of Comoration Finance

Re The Boeing Company

Incoming letter dated December 212009

The proposal asks the board to take the steps necessary to amend the bylaws and

each applicable goverthng document togive holders of 10% of Boeings outstanding

common stock or the lowest percentage allowed by law above 10% the power to call

special slareowner meeting and further provides that such bylaw and/or charter text shall

not have any exception or exclusion conditions to the fullest extent permitted by state

law that apply only to shareowners but not to management and/or the board

We are unable to concur in your view that Boeing may exclude the proposal under

rule 14a-8i2 Accordingly we do notbelieve that Boeing may omit the proposal from

its proxy materials in reliance on rule 14a-8i2

We are unable to concur in your view that Boeing may exclude the proposal under

rule 14a.-8i3 Accordingly we do not believe that Boeing may omit the proposal from

its prOxy materials in reliance on rule 14a-8i3

We are unable to concur in your view that Boeing may exclude the proposal under

rule 14a-8iX6 Accordingly we do not believe that Boeing may Omit the proposal from

its proxy materials in reliance on rule 14a-8i6

Sincerely

Julie Rizzo

Attorney-Advisor



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 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 particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although.Rule 14a-8k does not require any communications from shareholders to the

Commissions 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 staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and commissions noaction responses to

Rule 14a-8j submissions reflect only informal views The detenninations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as US District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



JOHN CHEVEDDFN

FISMA 0MB Memorandum M-07-16

January 20 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOP StreetNE

Washington DC 20549

John Cheveddens Rule 14a-8 Proposal

The Boeing Company BA
Special Meeting Topic

Ladies and Gentlemen

This responds further to the December 21 2009 no action request

The company red herring argument is that the primary focus of the proposal is the method used

to obtain 10% of shareholders to call special shareholder meeting The right to call special

meeting and the 106-threshold to call special meeting are seemingly of lesser importance than

the means to obtain the l0%-threshold at least for the convenience of the company argument

Without foundation the company Interpretation Theory claims that rule 14a-8 proposal

must go beyond specifying the 10%-threshold for calling special meeting and must educate

shareholders on the various means that could be taken to assemble the required 10%-threshold

Yet the company fails to cite one precedent of rule 14a-8 proposal not being published because

it did not educate shareholders on the means to achieve the percentage of support specified in the

proposal

According to the company shareholders can only be asked to approve the right of 10% of

shareholders to call special meeting after they are first educated on the various means to obtain

the 10% shareholder support

The rule 14a-8 proposal states This proposal does not impact our boards current power to call

special meeting Yet the company claims that the proposal could be interpreted as requiring

the directors to own 10% of the company to call special meeting This is the false-premise

springboard for the outside opinion which completely ignored this sentence The outside opinion

should have disclaimer that it is based on reading only some of the 500-words of the proposal

In order to put forth claim against the clarity of the proposal on page the company implies

that its directors can now call special meeting while operating independently of the company

and can furthermore call special meeting without following any rules whatsoever

The company does not describe how Marathon Oil Corporation February 62009 could apply

to this proposal to Boeing because the proposal to Marathon Oilwas absent this text in the

proposal to Boeing This proposal does not impact our boards current power to call special

meeting



The company i-6 objection appears to be gratuitously dependent on its i-2 objection

This is to request that the Securities and Exchange Comnission allow this resolution to stand and

be voted upon in the 2010 proxy

Sincerely

cc Gregory Vogeisperger GregOry.C.Voge1spergerboeing corn



Rule 14a-8 Proposal October 30 2009 November 13 20091

to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each applicable governing document to give holders of 10% of our outstanding common stock or

the lowest percentage allowed by law above 10% the power to call special shareowner meeting

This includes multiple shareowners combining their holdings to equal the o%-of-outstandmg

common threshold This includes that such bylaw anchor charter text will not have any exception

or exclusion conditions to the fullest extent permittedby state law that apply only to

shareowners but not to management and/or the board

special meeting allows shareowners to vote on important matters such as electing new

directors that can arise between annual meetings If shareowners cannot call special meeting

investor returns may suffer Shareowners should have the ability to call special meeting when

matter merits prompt attention This proposal does not impact our boards current power to call

special meeting

This proposal topic won more than 60% support the following companies in 2009 CVS

Caremark CVS Sprint Nextel Safeway SWY Motorola MOT and Dormelley

RRD William Steiner and Nick Rossi sponsored these proposals

The merits of this Special Shareowner Meetings proposal should also be considered in the context

of the need for improvements in our companys 2009 reported corporate governance status

The Corporate Library www.thecorporatelibrarv.com an independent investment research firm

rated our company with High Governance Risk and Very High Concern in executive pay

$18 million for James McNemey The Corporate Librarys D-rating for our company was

unchanged clue to continued concerns about executive pay The Corporate Library said given the

nature of our company performance period of longer than three years would be far more

appropriate

John Bryson Kenneth Duberstein and John McDonnell were the only directors on our separate

executive pay and nomination committees and they each had more then 12-years tenure

independence concerns Mr Bryson received our most against-votes in 2009 John Bryson was

also on the 1-rated Walt Disney DIS board and Kenneth Duberstein was on the D-rated boards

of Mack-Cali Realty CLI and Travelers TRy Source The Corporate Library

We did not have shareholder right to an Independent Board Chairman Lead Director called

for in our bylaws Cumulative Voting or to Act by Written Consent

The above concerns show there is need for improvement Please encourage our board to respond

positively to this proposal Special Shareowner Meetings Yes on to be assigned by

the company

Notes

John Chevedden FISMA 0MB Memorandum M-07-16 sponsored this

jroposal



JOHN CUEVEDDEN

FISMA 0MB Memorandum M-07-16

January 19 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F StreetNE

Washington DC 20549

John Cheveddens Rule 14a-8 Proposal

The Boeing Company BA
Special Meeting Topic

Ladies and Gentlemen

This responds further to the December 212009 no action request

Without foundation the company Interpretation Theory claims that rule 14a-8 proposal

must go beyond specifying the 10%-threshold for calling special meeting and must educate

shareholders on the various means that could be taken to assemble the required l0%-threshold

Yet the company falls to cite one precedent of rule 14a-8 proposal not being published because

it did not educate shareholders on the means to achieve the percentage of support specified in the

proposal

According to the company shareholders can only be asked to approve the right of 10% of

shareholders to call special meeting after they are first educated on the various means to obtain

the 10% shareholder support

The rule 14a-8 proposal states This proposal does not impact our boards current power to call

special meeting Yet the company claims that the proposal could be interpreted as requiring

the directors to own 10% of the company to call special meeting

In order to put forth claim against the clarity of the proposal on page the company implies

that its directors can now call special meeting while operating independently of the company

and can furthermore call special meeting without following any rules whatsoever

The company does not describe how Marathon OilCorporation February 6.2009 could apply

to this proposal to Boeing because the proposal to Marathon Oil was absent this text in the

proposal to Boeing This proposal does not impact our boards current power to call special

meeting

The company 1-6 objection appears to be gratuitously dependent on its i-2 objection

An expanded response is in preparation



Sincerely

cc Gregory Vogeisperger Gregory.C.Vogelspergerboeiflg.COm



Rule 14a-8 Proposal October 302009 November 13 2009

to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each applicable governing document to give holders of 10% of our outstanding common stock or

the lowest percentage allowed by law above 10% the power to call special
shareowner meeting

This includes multiple shareowners combining their holdings to equal the 0%ofoutstanding

common threshold This includes that such bylaw and/or charter text will not have any exception

or exclusion conditions to the fullest extent permitted by state law that apply only to

shareowners but not to management and/or the board

special meeting allows shareowners to vote on important matters such as electing new

directors that can arise between annual meetings If shareowners cannot call special meeting

investor returns may suffer Shareowners should have the ability to call special meeting when

matter merits prompt attention This proposal does not impact our boards current power to call

special meeting

This proposal topic won more than 60% support the following companies in 2009 CVS

Careinark CVS Sprint Nextel Safeway SWY Motorola MOT and R- Donnelley

RRD William Steiner and Nick Rossi sponsored these proposals

The merits of this Special Shareowner Meetings propoa1 should also be considered in the context

of the need for improvements in our companys 2009 reported corporate governance status

The Corporate Library www.thecorporatelibrarv.com an independent investment research firm

rated our company with High Governance Risk and Wery High Concern in executive pay

$1 millionfor James McNerney The Corporate Librarys D-rating for our company was

unchanged due to continued concerns about executive pay The Corporate Library said given the

nature of our company performance period of longer than three years would be far more

appropriate

John Bryson Kenneth Duberstein and John McDonnell were the only directors on our separate

executive pay and nomination committees and they each had more then 12-years tenure

independence concerns Mr Bryson received our most against-votes in 2009 John Bryson was

also on the D-rated Walt Disney DIS board and Kenneth Duberstein was on the fl-rated boards

of Mack-Call Realty CLI and Travelers TRy Source The Corporate Library

We did not have shareholder right to an Independent Board Chairman Lead Director called

for in our bylaws Cumulative Voting or to Act by Written Consent

The above concerns show there is need for improvement Please encourage our board to respond

positively to this proposal Special Shareowner Meetings Yes on to be assigned by

the company

Notes

John Chevedden FISMA 0MB Memorandum M-07-16 sponsored this

proposal



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

January 18 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

John Cheveddens RuLe 14a-8 Proposal

The Boeing Company BA
Special Meeting Topic

Ladies and Gentlemen

This responds farther to the December 21 2009 no action request

Without foundation the company Interpretation Theory claims that rule 14a-8 proposal

must go beyond specifying the 10%-threshold for calling special meeting and must educate

shareholders on the various means that could be taken to assemble the required 10%-threshold

Yet the company falls to cite one precedent of rule 14a-8 proposal not being published because

it did not educate shareholders on the means to achieve the percentage of support specified in the

proposal

According to the company shareholders can only be asked to approve the right of 10% of

shareholders to call special meeting after they are first educated on the various means to obtain

the 10% shareholder support

An expanded response is in preparation

Sincerely

cc Gregory Vogeisperger Gregory.C.Vogelspergerboeing.com



Rule 14a-8 Proposal October 30 2009 November 13 20093

to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each applicable governing document to give holders of 10% of our outstanding common stock or

the lowest percentage allowed by law above 10% the power to call special
shareowner meeting

This includes multiple shareowners combining their holdings to equal the 10%-of-outstanding-

common threshold This includes that such bylaw and/or charter text will not have any exception

or exclusion conditions to the fullest extent permitted by state law that apply only to

shareowners but not to management and/or the board

special meeting allows shareowners to vote on important matters such as electing new

directors that can arise between annual meetings If shareowners cannot call special meeting

investor returns may suffer Shareowners should have the ability to call special meeting when

matter merits prompt attention This proposal does not impact our boards current power to call

special meeting

This proposal topic won more than 60% support the following companies in 2009 CVS

Caremark CVS Sprint Nextel Safeway SWY Motorola MOT and Donnelley

RRD William Steiner and Niek Rossi sponsored these proposals

The merits of this Special Shareowner Meetings proposal should also be considered in the context

of the need for improvements in our companys 2009 reported corporate governance status

The Corporate Library www.thecorooratelibrarv.com an independent investment research firm

rated our company with High Governance Risk and Wery High Concerif in executive pay

$18 million for James McNemey. The Corporate Librarys L-rating for our company was

unchanged due to continued concerns about executive pay The Corporate Library said given the

nature of our company performance period of longer than three years would be far more

appropriate

John Bryson Kenneth Duberstein and John McDonnell were the only directors on our separate

executive pay and nomination committees and they each had more then 2-years tenure

indepeidence concerns Mr Bryson received our most against-votes in 2009 John Bryson was

also on the D-rated Walt Disney DIS board and Kenneth Duberstein was on the D-rated boards

of Mack-Call Realty CLI and Travelers TRV Source The Corporate Library

We did not have shareholder right to an Independent Board Chairman Lead Director called

for in our bylaws Cumulative Voting or to Act by Written Consent

The above concerns show there is need for improvement Please encourage our board to respond

positively to this proposal Special Shareowner Meetings Yes on to be assigned by

the company

Notes

John chevedden FISMA 0MB Memorandum M-07-16 sponsored this

proposal



JOHN CHEVEDDEN

RSMA 0MB Memorandum M-07-1

January 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

John Cheveddens Rule 14a-8 Proposal

The Boeing Company BA
Special Meeting Topic

Ladies and Gentlemen

This responds to the December 21 2009 no action request

The proposal is clear on who may call special meeting 10% of shareholders may call special

meeting The company failed to provide any regulation that rule 14a-8 proposal needs to give

instructions on how to fmd the 10% of shareholders required in order to call special meeting

The company nonetheless said there are multiple interpretations on who may call special

meeting Ten percent of shareholders may call special meeting

The proposal is internally consistent because no shareholder is excluded from being part of the

10% needed to call special meeting There is no exclusion when any shareholder can be part of

the 10% needed to call special meeting The company inconsistently claims that proposal to

give 10% of shareholders an opportunity that they do not have now calling special meeting

is an exclusionary proposal

The company objects to the following text which was not excluded in the precedents bellow

This includes that such bylaw and/or charter text will not have any exception or

exclusion conditions to the fullest extent permitted by state law that apply only to

shareowners but not to management and/or the board

Precedents

Burlington Northern Santa Fe Corporation January 12 2009

Allegheny Energy Inc January 15 2009
Honeywell International Inc January 15 2009
Baker Hughes Inc January 16 2009

Home Depot January 21 2009

Wyeth January 282009
ATT January 282009
Verizon Communications Inc February 22009
Bank of America Cornoration February 32009

Morgan Stanley February 42009
CVS Caremark Corporation February 62009



This is to request that the Securities and Exchange Comniission allow this resolution to stand and

be voted upon in the 2010 proxy

Gregory Vogeisperger Cregory.C.VogeIspergerboeing corn



Rule 14a-8 Proposal October 30 2009 November 13 20091

to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each applicable governing document to give holders of 10% ofour outstanding common stock or

the lowest percentage allowed by law above 10% the power to call special shareowner meeting

This includes multiple shareowners combining their holdings to equal the 10%-of-outstanding-

common threshold This includes that such bylaw and/or charter text will not have any exception

or exclusion conditions to the fullest extent permitted by state law that apply only to

shareowners but not to management and/or the board

special meeting allows shareowners to vote on important matters such as electing new

directors that can arise between annual meetings If shareowners cannot call special meeting

investor returns may suffer Shareowners should have the ability to call special meeting when

matter merits prompt attention This proposal does not impact our boards current power to call

special meeting

This proposal topic won more than 60% support the following companies in 2009 CVS

Caremark CVS Sprint Nextel Safeway SWY Motorola MOT and Donnelley

RRD William Steiner and Nick Rossi sponsored these proposals

The merits of this Special Shareowner Meetings proposal should also be considered in the context

of the need for improvements in our companys 2009 reported corporate governance status

The Corporate Library www.thecorporatelibrarv.com an independent investment research firm

rated our company with High Governance Risk and Very High Concern in executive pay

$18 millionfor James McNexney The Corporate Librarys D-rating for our company was

unchanged due to continued concerns about executive pay The Corporate Library said given the

nature of our company performance period of longer than three years would be far more

appropriate

John J3ryson Kenneth Duberstein and John McDonnell were the only directors on our separate

executive pay and nomination committees and they each had more then 12-years tenure

independence concerns Mr Bryson received our most against-votes in 2009 John Bryson was

also on the 1-rated Walt Disney DIS board and Kenneth Duberstein was on the D-rated boards

of Mack-Call Realty CL and Travelers TRy Source The Corporate Library

We did not have shareholder right to an Independent Board Chairman Lead Director called

for in our bylaws Cumulative Voting or to Act by Written Consent

The above concerns show there is need for improvement Please encourage our board to respond

positively to this proposal Special Shareowher MeetingsYes on to be assigned by

the company

Notes

John Chevedden FISMA 0MB Memorandum M-07-16 sponsored this

proposal



Michael Lohr The Boeing Company

Vice President 100 Riverside MC 5003-1001

Assistant General Counsel Chicago IL 60606-1596

and Corporate Secretaiy

December 21 2009

SSSfAC BY EMAIL
U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

shareholderproposals@sec.gov

Re Shareholder Proposal Concerning Shareholder Special Meetings

Submitted by John Chevedden for Inclusion in The Boeing

Company 2010 Proxy Statement

Dear Sir or Madam

On October 302009 The Boeing Company Boeing the

Company or received shareholder proposal from John Chevedden

the Proponent for inclusion in the proxy statement to be distributed to the

Companys shareholders in connection with its 2010 Annual Meeting the QJ
Proxy Statement On November 13 2009 the Company received revised proposal

the Proposal that is substantially similar to the proposal received on October 30

2009 The original proposal and the Proposal are attached to this letter as Exhibit

This letter serves to inform you that we intend to omit the Proposal

from the 2010 Proxy Statement and form of proxy the 2010 Proxy Matthals In

Parts and II below we have set forth the reasons that we believe Boeing may omit

the Proposal from the 2010 Proxy Materials on substantive grounds under the

provisions set forth in Rule 14a-8i under the Securities Exchange Act of 1934 as

amended the Mt We hereby request that the staff of the Division of Corporation

Finance the ff confirm that it will not recommend any enforcement action to the

Securities and Exchange Commissionthe Commission in reliance on certain

provisions of Rule 4a-8 Boeing excludes the Proposal from its 2010 Proxy

Materials In addition to the substantive grounds set forth in this letter we believe

Boeing also may omit the Proposal from the 2010 Proxy Materials pursuant to Rule

14a-8c On December 212009 Boeing submitted separate letter requesting that

the Staff confirm that it will not recommend any enforcement action to the



Conunission ifBoeing excludes the Proposal from its 2010 Proxy Materials in reliance

on Rule 14a-8c

In accordance with Section of Staff Legal Bulletin No 14D Nov
2008 this letter and the Proposal are being emailed to the Commissionat

shareholderproposals@sec.gov As result the Company is not enclosing six

copies as is ordinarily required by Rule 14a-8j The Company presently intends to

file its definitive 2010 Proxy Materials on March 12 2010 or as soon as possible

thereafter Accordingly pursuant to Rule 14a-8j this letter is being submitted not

less than 80 calendar days before the Company will file its definitive 2010 Proxy

Statement with the COmmission

Also in accordance with Rule 14a-8j we are simultaneously

forwarding copy of this letter with copies of all enclosures to the Proponent as

notice to the Proponent of the Companys intention to omit the Proposal from the 2010

Proxy Materials Please fax any response by the Staff to this letter to my attention at

312 544-2829 We hereby agree to promptly forward the Proponent any Staff

response to this no-action request that the Staff transmits to us by facsimile copy of

additional correspondence with the Proponent relating to the Proposal since the date

the Proposal was submitted to the Company is attached to this letter as Exhibit

TILE PROPOSAL

The Proposal relates to special shareholder meetings and states in

relevant part

Resolved Shareowners ask our board to take the steps

necessary to amend our bylaws and each applicable

governing document to give holders of 10% of our

outstanding common stock or the lowest percentage

allowed by law above 10% the power to call special

shareowner meeting This includes multiple shareowners

combining their holdings to equal the 1O%-of.-outstanding-

common threshold This includes that such bylaw and/or

charter text will not have any exception or exclusion

conditions to the fullest extent permitted by state law that

apply only to shareowners but not to management and/or

the board

BASES FOR EXCLUSION

BOEING MAY EXCLUDE THE PROPOSAL FROM THE 2010

PROXY MATERIALS PURSUANT TO RULE 14A-9 BECAUSE THE

PROPOSAL IS IMPERMISSIBLY VAGUE AND INDEFINITE SO AS

TO BE INHERENTLY MISLEADING



Rule 14a-8i3 permits company to exclude shareholder proposal

ifthe proposal or supporting statement is contrary to any of the Commissions proxy

rules including Rule 14a-9 which prohibits materially false or misleading statements

in proxy soliciting materials In recent years the Commissionhas clarified the

grounds for exclusion under Rule 14a-8i3 and noted that proposals maybe

excluded where

the resolution contained in the proposal is so

inherently vague or indefinite that neither the

stockholders voting on the proposal nor the

company in implementing the proposal if adopted

would be able to determine with any reasonable

certainty exactly what actions or measures the

proposal requiresthis objection also may be

appropriate where the proposal and the supporting

statement when read together have The same result

The company demonstrates objectively that factual

statement is materially false or misleading

See the Division of Corporation Finance Staff Legal BulletinNo 143 Sept 14

2004 Legal Bulletin 143

The Staff has frequently allowed for the exclusion of proposal that is

susceptible to multiple meanings as vague and indefinite because it would be subject

to differing interpretation both by shareholders voting on the proposal and the

Companys board in implementing the proposal ifadopted with the result that any

action ultimately taken by the Company could be significantly different from the

action envisioned by shareholders voting on the proposal Fuqua Industries Inc

Mar 12 1992 Rrcon Corporatk4 Jan 29 1992 Philadelphia Electric Company

Jul 30 1992 More recently in General Electric Company Jan 26 2009

General Electric proposal which was nearly identical to the first and third

sentences of the Proposal was found excludable by the Staff as vague and indefinite

The Proposal is lmpernilssthlyVague and Indefinite so as to Be

Inherently Misleading Because It is Subject to Multiple

Interpretations Regarding Who May Call Special Meeting

Pursuant to the Terms of the Proposal

The Proposal is impermissibly vague and indefinite so as to be

inherently misleading because the Proposal is subject to multiple interpretations

regarding shareholders ability to aggregate their holdings and as consequence who

may call special meeting pursuant to the terms of the Proposal The second sentence

of the Proposal indicates that the Proposal includes multiple shareowners combining

their holdings to equal the 1l0%-of-outstanding-conimon threshold Any attempt to

comprehend what constitutes shareowners combining their holdings to equal the



10I-of-outstandingcommon threshold results in multiple potential interpretations

For example

Interpretation To combine their holdings for purposes of calling

special meeting shareholders holding 10% of the Companys

cannon stock in the aggregate need only informally agree to

aggregate their holdings for the purpose of calling such special

meeting

InterpretatIon To combine their holdings for purposes of calling

special meeting shareholders holding 10% of the Companys

common stock in the aggregate must form group under Section

13d of the Act and the rules and regulations relating thereto

referred to collectively as Rule l3d and make all necessary

filings thereunder

Other interpretations may also be possible The multiplicity of

different interpretations makes it obvious however that shareholders voting on the

Proposal will have no clear idea as to what they are being asked to approve The

differences among these interpretations are likely to be significant to shareholder

considering how to vote on the Proposal

Rule l3d-3 under the Act provides that group may be formed

two or more persons agree to act together for the purpose of acquiring

holding voting or disposing of equity securities of an issuer The Proposal refers to

multiple shareholders combining their holdings It is not clear whether this aspect

of the Proposal relates to acts constituting Rule 13d aggregation of ownership or

something else

By fonuing group under Rule 13d as required under Interpretation

shareholders must make certain disclosures under Section 13 and Section 16 and

assume certain incremental liabilities with respect to the group shareholder

considering how to vote on the Proposal could reasonably value process whereby

individuals must produce infbnnation and assume potential liability before being

afforded the discretion to place matter before the Companys shareholders

Arguably such process is more likely to yield shareholder groups with long-term

interests in the Company

In contrast shareholders considering how to vote on the Proposal may

find the Proposal less desirable if it allowed multiple shareholders tcp collectively call

special meeting by aggregating their holdings informally for the purpose of calling

such special meeting as is allowed under Interpretation Such process could

reasonably be perceived to be more likely to yield collections of individuals who

propose Company action that focuses only on short-term gain at the expense of the

long-tent interests of the Company and its shareholders Accordingly while

shareholders may support the general concept of the right of shareholders holding at

least 10% of the Companys outstanding common stock to call special meeting



shareholders may reasonably require that such shareholders first enter into group

under Rule 3d before being afforded this important right Given the ambiguities in

the wording of the Proposal shareholders would not be certain as to which

interpretation of the Proposal they would be voting to approve

Like the excludable proposal in General Electric the multiple

interpretations of the Proposal preclude shareholders from knowing with any certainty

significant attributes of the Proposal Just as it was unclear whether the proposal in

General Electric applied to management and/or the board of the company in addition

to shareholders it is unclear whether the Proposal requires the formation of group by

shareholders before they may collectively call special meetin Consistent with Staff

SOSAS precedent the Proposal should be excludable because the Companys shareholders

cannot be expected to make an informed decision on the merits of the Proposal if they

are unable to determine with any reasonable certainty exactly what actions or

measures the proposal requires See Legal Bulletin 143 see also Boeing Corp Feb

102004 Capital One Financial Corp Feb 2003 excluding proposal under

Rule 14a8iX3 where the company believed that its shareholders would not know

with any certainty what they are voting either for or against

The SEC has acknowledged the importance of precisely specifying

standards and guidelines relating to the aggregation of ownership interests for

purposes of collective shareholder action See SEC Release No 33-9046 File No S7-

10-09 June 10 2009 proxy access proposal mandates proof of beneficial ownership

by shareholders on Schedule 14N As described above the Proposal provides no

insight into how the 10% threshold would be established Given the lack of guidance

by the Proposal the Company would not be able to determine with any reasonable

certainty exactly what actions or measures would be required to implement the

Proposal if adopted Consequently the Proposal should be excludable as vague and

indefinite

For these reasons we believe the Proposal is iinpermissibly vague and

indefinite and may be excluded pursuant to Rule 14a-8i3 under the Act

The Proposal Is ImpernilssiblyVague and Indefinite so as to Be

Inherently Misleading Because It Is Internally Inconsistent

The Proposal maybe subject to differing interpretation
both by

shareholders voting on the proposal and the Companys board in implementing the

proposal because it is internally inconsistent The operative language in the Proposal

consists oftwo sentences The first sentence requests
that the Companys board of

directors take the steps necessary to amend our bylaws and each applicable governing

document to give holders of 10% of our outstanding common stock or the lowest

percentage allowed by law above 10% the power to call special shareowner

meetings.. The third sentence requires fUrther that such bylaw and/or charter text

will not have any exception or exclusion conditions to the fullest extent permitted by

state law that apply only to shareowners The by-law or charter text requested in the

first sentence of the Proposal on its face includes an exclusion condition in that it



explicitly excludes holders of less than 10% of the Companys outstanding common

stock from having the ability to call special meeting of stockholders Thus the by
law or charter text requested in the first sentence of the Proposal is inconsistent with

the requirements of the text requested in the third sentence of the Proposal and

accordingly neither the Company nor its stockholders know what is required

The Staff previously has recognized that when such internal

inconsistencies exist within the resolution clause of proposal the proposal is

rendered vague and indefinite and may be excluded under Ride 14a-8iX3 For

example in Verizon Communications Inc Feb 212008 the resolution clause of the

proposal included specific requirement in the form of maximum limit on the size

SOFZVC of compensation awards and general requirement in the lbnn of method for

calculating the size of such compensation awards However when the two

requirements proved to be inconsistent with each other because the method of

calculation resulted in awards exceeding the maximum limit the Staff concurred with

the exclusion of the proposal under Rule l4a-8iX3 See also Boeing Co Feb 18

1998 concurring with the exclusion of proposal as vague and ambiguous because

the specific limitations in the proposal on the number and identity of directors serving

multiple-year tents were inconsistent with the process it provided for stockholders to

elect directors to multiple-year terms Similarly the resolution clause of the Proposal

includes the specific requirement that only stockholders holding 10% of the

Companys shares have the ability to call special meeting which confficts with the

Proposals general requirement that there be no exception or exclusion conditions In

fact the Proposal promises to ereate more confusion for stockholders than the Verizon

compensation proposal because the inconsistency is patent and does not require any

hypothetical calculations

Consistent with Staff piecedent the Companys stockholders cannot be

expected to make an informed decision on the merits of the Proposal if they are unable

to determine with any reasonable certainty exactly what actions or measures the

proposal requires SLB 14B See also Boeing Corp Feb 10 2004 Capital One

Financial Corp Feb 2003 excluding proposal under Rule 14a-8i3 where the

company believed that its stockholders would not know with any certainty what

they are voting either for or against Here the operative language of the Proposal is

seltcontradictory Moreover neither the Companys stockholders nor its board would

be able to determine with any certainty what actions the Company would be required

to take in order to comply with tbc Proposal Accordingly we believe that as result

of the vague and indefinite nature of the Proposal the Proposal is impermissibly

misleading and thus excludable in its entirety under Rule 14a-8i3

Moreover the Staff has found excludable certain shareholder proposals

requesting amendments to companys bylaws or other governing documents that

would permit shareholders to call special meetings where the text of the proposal

called for no restriction on the shareholder right to call special meeting compared to

the stalard allowed by applicable law on calling special meeting the liq

Restriction Proposals See e.g CIS Caremaric Corp avail Feb 212008



Schering-Plough Corp Feb 222008 .1 Morgan Chase Co Jan 31 2008

Safeway Inc Jan 31 2008 Time Warner Inc Jan 312008 Bristol-Myers Squibb

Co Jan 30 2008 In several of these no-action letters companies argued that the

no restriction language was not clear See Schering-Plough Corp Feb 22 2008

permitting exclusion where the company argued that the no restriction language left

unclear whether the proposal would give the board of directors the discretion to apply

reasonable standards or procedures for determining whether or when to call special

meeting in response to shareholders request T.irne Warner inc Jan 31 2008

permitting exclusion where the company argued that the no restriction language left

unclear whether the intent was to among other things prohibit restrictions on the

subject matter or timing of shareholder-requested special meetings
saflAfc

The Proposal received by the Company requires that there not be any

exception or exclusion conditions applying only to shareholders and not also to the

Companys management and/or board of directors Under the Companys By-Laws

there are certain reasonable procedural conditions for the calling of special meetings

that by their very nature do not apply to the board The Proposal is very similar to

the No Restriction Proposals in that it does not provide any guidance to shareholders

or the board as to what restrictions or exception or exclusion conditions are intended

to apply equally to the two groups Specifically it is not clear whether the reference

in the Proposal to exception or exclusion conditions is intended to include

restrictions on topics that can be introduced by shareholders at special meetings

procedural restrictions as to the process for shareholders to call special meetings or

both

For example the Companys By-Laws in Article Section require

the Company to call special meeting of shareholders at the request of owners of 25%

or more of the Companys outstanding shares The Proposal could be read to require

simply that the applicable threshold be lowered from 25% to 10% However because

the Proposal appears to require equal application of all exceptions or exclusion

conditions to both shareholders as well as management and/or the board the Proposal

could also reasonably be read to require that the shareholders be entitled to call special

meetings directly without submitting request to the Company as that requirement is

for obvious reasons inapplicable to the board and management Under this

interpretation other provisions of the By-Laws relating to notices of meetings would

also be required to be modified in order to accommodate the possibility of special

meeting being called directly by shareholders

In addition the Companys By-Laws in Article Section 1l.lB

require that shareholders calling special meeting for director elections comply with

certain shareholder notice requirements and provide the Company with certain

information including whether the shareholder is shareholder of record at the

time of notice and iientitled to vote at the special meeting One interpretation of the

Proposal is that these requirements constitute impermissibleexception or exclusion

conditions because the board and management acting in their capacity as such need

not provide similar information to the Company Alternatively the Proposal could be



read to allow procedural requirements to remain in place as they do not except or

exclude any matters for which shareholders could call special meeting The Proposal

does not provide guidance with respect to whether these types of provisions are or arc

not permitted or how the Company shoæld address these types of provisions

For the fbregoing reasons the Company could not be certain of how to

implement the Proposal in accordance with its terms if it were passed For the same

reasons shareholders voting on the Proposal could not be reasonably certain of the

actions or measures it requires Even shareholder who generally supports 10%

threshold for calling special meeting may not support such provision if it is subject

to no defined process or procedural safeguards and the Proposal provides suchCE7V shareholders no basis to determine its appropriate interpretive scope in order to make

an informed voting decision

As the United States District Court for the Southern District of New

York has stated in interpreting the predecessor to Rule 14a-8i3 are

entitled to know precisely the breadth of the proposal on which they are asked to

vote The New York Ctty Employees Ret Sys Brunswick Corp 789 Supp 144

146 S.D.N.Y. 1992 see aLw Intl Bus Machines CorpFeb 2005 By the sheer

variance of how one interprets the Proposal the stockholders of the Company simply

cannot know precisely the breadth of the proposal on which they are asked to vote

For these reasons we believe the Proposal is intpexmissibly vague and

indefinite and may be excluded pursuant to Rule 14a-86X3 under the Act

II BOEING MAY EXCLIJDE TILE PROPOSAL FROM TIlE 2010 PROXY

MATERIALS PURSUANT TO RULES 14A-81X2 AND 14A-81X6

BECAUSE IT WOULD CAUSE BOEING TO VIOLATE STATE LAW
AND BOEING LACKS THE POWER TO IMPLEMENT THE

PROPOSAL

The Proposal May Be Omitted Because It Would If Implemented

Cause the Company to Violate Delaware Law

Rule 14a-8i2 permits company to exclude shareholder proposal

if implementation of the proposal would cause it to violate any state federal or foreign

law to which it is subject The Company is incorporated under the laws of the State of

Delaware For the reasons set forth below and in the legal opinion regarding Delaware

law from Richards Layton Finger P.A attached to this letter as Exhibit the

Delaware Law Opinion the Company believes that the Proposal is excludable

under Rule 14a-8i2 because if implemented the Proposal would cause the

Company to violate the DGCL The Proposal violates the DGCL because it requests

that any exception or exclusion condition applied to the ability of stockholders to call

special meeting also be applied to management and/or the board The Staff has

previously found that nearly identical proposal was excludable on these grounds

See Marathon Oil Corporation Feb 2009 concurring with the exclusion of



special meeting proposal as violation of state law where the proposal maybe read to

limit the directors right to call special meetings

The Proposal requests that any exception or exclusion conditions

should apply equally to shareholders and management and/or the board One

exception or exclusion condition that clearly applies to shareholders by virtue of it

being provided in the first sentence of the Proposal is that shareholders must own

10% or more of the Companys outstanding common stock in order to call special

meeting As result the Proposal could have the effect of requiring directors to hold

at least 10% of the Companys outstanding common stock in order to call special

meeting of shareholders As explained below the implementation of this Proposal

would violate the DGCL This conclusion is supported by the Delaware Law Opinion

As noted in the Delaware Law Opinion Section 211d of the DGCL

vests the board of directors of Delaware corporation with the power to call special

meetings but gives the corporation the authority through its certificate of

incorporation or bylaws to give other parties the right to call special meetings The

Proposal seeks to restrict the boards power to call special meetings which cannot be

lawfully implemented through the Companys By-Laws Section 14 1a of the DGCL

expressly provides that if there is to be any deviation from the general mandate that

the board of directors manage the business and affairs of the corporation such

deviation must be provided in the DGCL or companys certificate of incorporation

The Companys Certificate of Incorporation does not provide for any limitations on

the boards power to call special meetings and unlike other provisions of the DGCL

that allow boards statutory authority to be modified through the bylaws Section

211d does not provide that the boards power to call special meetings may be

modified through the bylaws See Del 211d Further as discussed in the

Delaware Law Opinion the phrase except as otherwise provided in this chapter set

forth in Section 141 the DGCLJ does not include bylaws adopted pursuant to

Section 109b of the that could disable the board entirely from exercising its

statutory power long line of Delaware case law discusses the implicit distinction

found in Section 141 of the DGCL between the roles of stockholders and directors In

Aronson Lewis the Delaware Supreme Court stated cardinal precept of the

is that directors rather than shareholders manage the business and affairs of

the corporation Aronson Lewis 473 A.2d 805 Del 1984 See also McMullin

Beran 765 A.2d 910916 Del 2000 Ouickturn Design Sys.. Inc Shapiro 721

A.2d 1281 1291 Del 1998 Thus the Proposal which seeks to amend the

Companys By-Laws to include provision conditioning the boards power to call

special meetings on the directors ownership of at least 10% of the outstanding

common stock would if implemented violate the DGCL

Because the Proposal seeks to modify or eliminate core power of

the board the Proposal maynot be implemented through the Companys Certificate of

Incorporation Section 102b1 of the DGCL provides that certificate of

incorporation may not contain any provisions contrary to the laws of the State of

Delaware As further explained in the Delaware Law Opinion any provision adopted



pursuant to Section 102bl that is contrary to Delaware law would be invalid See

Sterlina Mavflowerflotel Corp 93 A.2d 107 118 Del 1952 Recently in Jones

Anparel Grout Inc Maxwell Shoe Co. the Court suggested that certain statutory

rights involving core director duties may not be modified or eliminated through

certificate of incorporation See 883 A.2d 837 Del Cli 2004 In this case the Court

indicated that certain powers vested in the board particularly those touching upon the

directors discharge of their Oduciary duties are fundamental to the proper functioning

of the corporation and therefore cannot be modified or eliminated IS at 852

As discussed in the Delaware Law Opinion the boards statutory power

to call special meeting without limitation or restriction under Section 211d of the

SflStVC DGCL is core power reserved to the board The Delaware Law Opinion states that

consequently any provision of certificate of incorporation purporting to infringe

upon that fundamental power other than an ordinary process-based limitation would

be invalid Wbiie certificate of incorporation and/or bylaws may expand the ability

of directors or other persons to call special meetings certificate of incorporation

and/or bylaws may not limit the express power of the board of directors to coil special

meetings in the manner proposed in the Proposal

Finally as the Delaware Law Opinion notes

the savings clause that purports to limit the mandates

of the Proposal to the fullest extent permitted by state

law does not resolve this conflict with Delaware law

On its thee such language addresses the extent to which

the requested bylaw and/or charter text will not have

any exception or exclusion conditions i.e there will

be no exception or exclusion conditions not required by

state law The language does not limit the exception

and exclusion conditions that would apply to

management andfor the board and were it to do so the

entire third sentence of the Proposal would be nullity

The savings clause would not resolve the conifict

between the provision contemplated by the Proposal and

the dictates of the General Corporation Law Section

211d read together with Sections 102bl and

109b allows fur no limitations on the boards power to

call special meeting other than ordinary process-

oriented limitations thus there is no extent to which

the restriction on that power contemplated by the

Proposal would otherwise be permitted by state law

The savings clause would do little more than

acknowledge that the Proposal if implemented would

be invalid under Delaware law

Accordingly for the reasons set forth above and as supported by the Delaware Law

Opinion the Company believes the Proposal is excludable pursuant to Rule l4a-

10



8i2 because implementation of the Proposal would cause the Company to violate

applicable state law

The Proposal May Be Omitted Because the Company Lacks the

Power To Jmplcment ft

The Proposal may also be omitted from the 2010 Proxy Materials

pursuant to Rule 14a-8i6 because the Company lacks the authority to implement it

As described more fully in the Delaware Law Opinion and in Part ILA above the

Proposal cannot be implemented without violating Delaware law and accordingly the

Company lacks the power and authority to implement the Proposal The Staff has

consistently stated that if implementing shareholder proposal would result in the

violation of law the proposal maybe excluded pursuant to Rule 14a-8i6 as beyond

the power and authority of company See e.g Burlington Resources Inc Feb

2003 Xerox Corp Feb 23 2004 Based on the foregoing the Company leoks the

power and legal anthority to implement the Proposal and thus the Proposal may be

excluded under Rule 14a-8i6

11



For the foregoing reasons we believe the Proposal in its entirety may

be omitted from the 2010 Proxy Materials and respectfully request that the Staff

coithrm that it will not recommend any enforcement action if the Proposal is excluded

Should you have any questions regarding any aspect of this matter or

require any additional infonnation please call me at 312 544-2802

Very truly yours

Michael Lohr

Corporate Secretary

Enclosures

cc John Chevedden

12
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JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

Mr James McNerney
Chairman

The Boeing Company BA UL/Vt fi DJ

100 Riverside

Chicago IL 60606

Rule 14a-8 Proposal

Dear Mr MeNerney

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements are intended to be met including the continuous ownership of the required stock

value until after the date of the respective shareholder meeting and presentation of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to be used for definithre proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process

please communicate via email to FISMA 0MB Memorandum M-07-16

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of this proposal

promptly by email to FISMA 0MB Memorandum M-07-16

Sincerely

Iohn Chevedden Date

cc Michael Lohr Michae1.FLohrboeing.com

Corporate Secretary

PH 312-544-2802

PH 312-544-2000

FX 312-544-2829



Rule 14a-8 Proposal October 30 2009 November 13 20091

to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each applicable governing document to give holders of 10% of our outstanding common stock or

the lowest percentage allowed by law above 10% the power to call special shareowner meeting

This includes multiple shareowners combining their holdings to equal the 10%-of-outstanding-

common threshold This includes that such bylaw and/or charter text will not have any exception

or exclusion conditions to the fullest extent permitted by state law that apply only to

shareowners but not to management and/or the board

special meeting allows shareowners to vote on important matters such as electing new

directors that can arise between annual meetings If shareowners cannot call special meeting

investor returns may suffer Shareowners should have the ability to call special meeting when

matter merits prompt attention This proposal does not impact our boards current power to call

special meeting

This proposal topic won more than 60% support the following companies in 2009 CVS

Caremark CVS Sprint Nextel Safeway SWY Motorola MOT and Donnelley

RRD William Steiner and Nick Rossi sponsored these proposals

The merits of this Special Shareowner Meetings proposal should also be considered in the context

of the need for improvements in our companys 2009 reported corporate governance status

The Corporate Library www.thecorporatelibrary.com an independent investment research firm

rated our company 9D with High Governance Risk and Very High Concern in executive pay

$18 million for James McNerney The Corporate Librarys D-rating for our company was

unchanged due to continued concerns about executive pay The Corporate Library said given the

nature of our company performance period of longer than three years would be far more

appropriate

John Bryson Kenneth Duberstein and John McDonnell were the only directors on our separate

executive pay and nomination committees and they each had more then 12-years tenure

independence concerns Mr Bryson received our most against-votes in 2009 John Bryson was

also on the D-rated Walt Disney DIS board and Kenneth Duberstein was on the D-rated boards

of Mack-Call Realty CLI and Travelers TRy Source The Corporate Library

We did not have shareholder right to an Independent Board Chairman Lead Director called

for in our bylaws Cumulative Voting or to Act by Written Consent

The above concerns show there is need for improvement Please encourage our board to respond

positively to this proposal Special Shareowner Meetings Yes on to be assigned by

the company

Notes

John Chevedden FISMA 0MB Memorandum M-07-16 sponsored this

proposal



The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the fmal definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

submitted format is replicated in the proxy materials Please advise in advance if the company

thinks there is any typographical question

Please note that the title of the proposal is part of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout

all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language andlor an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers andfor

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposftIon

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by email FISMA 0MB Memorandum M-07-16



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

Mr James McNerney

Chairman

The Boeing Company BA
100 Riverside

Chicago IL 60606

Rule 14a-8 Proposal

Dear Mr MeNerney

This Rule 14a-8 proposal is respectftiily submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements are intended to be met including the continuous ownership of the required stock

value until after the date of the respective shareholder meeting and presentation of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to be used for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process

please communicate via email to FISMA 0MB Memorandum M-07-16

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of this proposal

promptly by email to FISMA 0MB Memorandum M-07-16

Sincerely

1ohn Chevedden Date

cc Michael Lohr Michae1.F.Lohrboeing.com

Corporate Secretary

PH 312-544-2802

PH 312-544-2000

FX 312-544-2829



Rule 14a-8 Proposal October 30 2009

to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each applicable governing document to give holders oil O%of our outstanding common stock or

the lowest percentage allowed by law above 10% the power to call special shareowner meetings

This includes multiple shareowners combining their holdings to equal the l0%-of-outstanding-

common threshold This includes that such bylaw and/or charter text will not have any exception

or exclusion conditions to the fullest extent permitted by state law that apply only to

shareowners but not to management and/or the board

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings investor

returns may suffer Shareowners should have the ability to call special meeting when matter

merits prompt attention This proposal does not impact our boards current power to call special

meeting

This proposal topic won more than 60% support the following companies in 2009 CVS
Caremark CVS Sprint Nextel Saleway SW Motorola MOT and Donnelley

RRD William Steiner and Nick Rossi sponsored these proposals

The merits of this Special Shareowner Meetings proposal should also be considered in the context

of the need for improvements in our companys 2009 reported corporate governance status

The Corporate Library www.thecorporatelibrarv.com an independent investment research firm

rated our company with High Governance Risk and Very High Concern in executive pay

$18 million for James McNerney The Corporate Librarys 1-rating for our company was

unchanged due to continued concerns about executive pay The Corporate Library said given the

nature of our company performance period of longer than three
years

would be far more

appropriate

John Bryson Kenneth Duberstein and John McDonnell were the only directors on our separate

executive pay and nomination committees and they each had more then 12-years tenure

independence concerns Mr Bryson received our most against-votes in 2009 John Bryson was

also on the 1-rated Walt Disney DIS board and Kenneth Duberstein was on the 1-rated boards

of Mack-Call Realty CL1 and Travelers TRV Source The Corporate Library

We did not have shareholder right to an Independent Board Chairman Lead Director called

for in our bylaws Cumulative Voting or to Act by Written Consent

The above concerns show there is need for improvement Please encourage our board to respond

positively to this proposal Special Shareowner Meetings Yes on to be assigned by

the company

Notes

John Chevedden RSMA 0MB Memorandum M-07-16 sponsored this

proposal



The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

submitted format is replicated in the proxy materials Please advise if there is any typographical

question

Please note that the title of the proposal is part of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout

all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added

Accordingly going forward we believe that ft would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8i3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in thurstatements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by email FISMA 0MB Memorandum M-07-16
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Qoecnance Azstan Corparae Seetarj

OBoe of the Geneiei Counsel

The Boeing Coiipy

1ersje1c5cO3-tOO1

CBozgo IL 6O6-156

November 12 2009

VIA OVIERIUGHT COURIER

John Chevedden

FISMA 0MB Memorandum M-07-16

Re Shareholder Proposal Regarding Special Shareowner Meetings

Dear Mr Chevedden

We have received the following shareholder proposals from you which were submitted for

inclusion in our 2010 proxy statement

Shareholder Say on Executive Pay received October21 2009

Special Shareowner Meetings received October 302009

Independent Board Chairman received November 10 2009

Webelievethatyou have submittedroore than one propOSaL UriderProxyRnie 14a-Sc

shareholder may submit no more than one proposal to company for particular shareholders

meeting Therefore please notify us as to which of the above proposals you wish to withdraw

Your response must be postmarked or transinitted electronically with the appropriate

documentation within 14 days of receipt of this letter the response timdilne imposed by Proxy

Rule 14a-8f Additionally if you do not advise me in timely manner regarding which of the

above proposals you wish to withdraw we intend to omit all three proposals from our 2010 proxy

statement

For your reference have enclosed copy of Proxy Rule 4a-8 with this letter Please address

your response tomcat the address on this letter Alternatively you may transmit your response

by facsfinile to me at 312 544-2829

Since yours

/7147
egoxy Vogelsperger

Chief Counsel Securities Finance and

Governance

enclosure



From olmsted FISMA 0MB Memorandum M-07-16

Sent Thursday November 26 2009 1110 PM

To Vogeisperger Gregory

Subject John Chevedden Rule 14a-8 Proposal BA

Mr Vogeisperger

submitted one rule 14a-8 proposal for the 2010 annual meeting It was accompanied by my letter with

my signature Additionally the company is apparently satisfied with my 2010 broker letter Please let me

know on November 30 2009 if the company has any doubt or further question

Sincerely

John Chevedden
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R1dHA1WSWTON
F.mGER

Dnb.er21 2009

TheBoeing Coniny
100 IRivcrside MC 5O03-1 001

Cicago 6%0-15 96

Stockholder Proposal Stb iittedbvThhn Chevedden

Ladies and .flnn

We have acted as special Delaware counsel to The oemg Company Delaware

corporation the Company in connection with proposal the Proposal submitted by ohn

Chevedden the Proponentil that the lropo1ient intends to present at the Companys 2010

annual meeting ofstockhOtders tire Ann .Meetibg kthis connections you have requested

our opinion as to certain matter under the General Corporation Law of the State of Delaware

the..nIGeneral.Cotorafl.onLaw

For the purpose of wndering opituüXi as press herein. we have bceit

ftirnihed.and1uay iWed the following doument$

the mended and Restate4 .CeEtificae of incorporation of the Company

as filed with the Secretaryof State of the State of Delawaró ôlyfÆy .5 2006.the Ceititióate of

Incoporation

ii the ny-Laws of the Compan as ameiided and restated on October

2009 fh ylaws

ii1.thpoaal.aid the supprti .g mentther

Wid respect to the fregoing dreMs ie h.aveassum ed thc genuineness

of all signaures and the incumbency authority legal right and power and legal capacity under

all applicablebws and.regulations of each of the offlcers.fand otherpersonsand .entitie signing

or whosalgnatu re ppear .pou ah cmfsaid .ocuthenta or on bhalf.of the pärtie thereto

Ththe cOnformity authentic originals bf all do.cuninnt a.s certified

One Rdiey quare 920.NOrth King Stteti Wththgtni1.98O1...Phone 302-651-7700 .Far 302-651-7701

RLF1 35 tS48.2 WWWJILcOXU



The Bôing Company

Page

ccnforrned photstatic electronic or other copies and thatthe foregoing documents in the

forms submitted to us for our review have not been and will not be altered or amended in any

respect material to our opinion as expressed herein For the purpose of rendering our opxnion as

expressed herein we have not reviewed ny docui-nent other than the documents set forth above

and eiccept as set forth this opinion we assume there exists no provision of any such other

document that bears upon or is inconsistent with our opinion as expressed herein We have

condutted no independent factual mvestigation of our owns but rather have relied solely upon the

foregoing documents the statements and information set forth therein and the additional matters

recited or assutned herein all of wbE1i we assuille to be true complet and accurate in all

iaterial cts
EroposaI

The Proposal .readas flows

Resolved Shareowners ask our board to take the steps ncessary

to amend.our bylaws and eachapplicable governing docunient to

give holders of lCi% of our oiftstanding ..jjn Stock or the

lowest percentage
allowed by law above 10% the power to call

special shareowner meetings This includes multiple shareowners

combining their holdings to equal the l0%-of-outstanthng-

cqmmon threshold This includes that such bylaw and/or charter

text will not an xeeption or .e lualon Onditions to the

filiet extent penn itted by statº law that apply cniy to

afiaj eöwnets but nOt tomanaentand/orthebpard

DiscusSion

You have asked our opinion as to whether implementation of the Proposal would

violate Delaware law For the reasons et fOrth below in our opinion implementation of the

roiosal by te.Q.pfly would vio1atetheGeneral CorpOtatiOn Law

The fit sentence of the PrQposal requets that the Board of Directors of the

Company the Board take the steps necessary to amend the Bylaws and/or Certificate of

Incorporation to provide the holders of 10% of the Companfs outstanding common stock with

the power to call special meetings of atockholdets The second sentence of the Proposal

provides that any exception or exclusion conditions applymg to the stockholders power to call

Presently Article Section of the Companys Bylaws provides that special

meeting of tqckholders may be called at any time by the Board of Directors or by stockholders

holding together at.lttwentyfive petcŁnt 25%of the hitstandhg iia of stock

as Otheriise provided by Statute or by the Certificate of li.crporation any

ath.ieiitthereto
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special meetihg imist.abo heajplle to the Coinpany management andibr the Board ne
exception or exclusion condition imposed the stockholders power to call special meetings

under tJie Proposal is one or multiple
stockholders holding 10% or more of the Companys

outstanding common stock As applied to the Board pursuant to the language of the Proposal

this condition would
require

the directors to hold at least 10% of the Companys outstanding

common stock to call special meeting of stockholders For purposes of this opinion we have

assumed that the Proposal would be read to have tins effect Notably the Proposal does not seek

to impose processoriented limitation on the Board power to call special meetings

requiring unannuous Board approval to call special meetings but instead purports to preclude

the Board from calhng special meetings unless the directors have satisfied an external

conditionnamely the ownership of O% of the Companys outstauthng common stockthat is

unrelated to the process through which the Board makes decisions As result of this restriction

for th reasons set forth below in our opinion the Proposal if implemented would violate the

.CieneralCorporation.Law

Section 211d of the General Corporation Law governs the calling of special

meetings of stockholders That subsection provides Special meetings of the stockholders may

be called by the board of directors or by such person or persons as may be authorized by the

certificate of incorporation or by the bylaws Del 211d Thus Section 21 1d vests the

board of directors with th power to call special meetings and it gives the corporation the

authority through its certificate of incorporation or bylaws to give to other parties as well the

ngbt to call special meetings in considering whether imp lementation of the Proposal would

violate Delaware law the idevant question is whether provision conditioning the Boards

power to call special meetings on the directors ownership of at least 10% of the outstanding

common stock would be valid if inc1udec in the Certificate of Incorporation or Bylaws In our

opinion such provision whether included in the Certificate of Incorporation or Bylaws would

be.vai.

Tlu Provisrnn Contemplated by the Proposal May Not Ee Validly included

.j th fiiteOfIicthpO ration

Because the Proposal seeks to modify or ehminat core power of the Board

the Proposal may not be implemented through the Certificate of Incorporation Section

102bXl of the General Corporation Law provides that certificate of incorporation may

contain

Any provision for the management of the busines and for the

conduct Of the affairs Of th corporation and any provision

creating definitig limiting
atid regulating the powers of the

corporation the irectots and thestockholders or any class of the

stockholders if such provisions are not contrary to the laws of

the State Of Delaivare

flLFJ35i5435
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De1 102bl emphasis added Thus corporat1ons ability to curtail the iiirectors

powers through the certificate of incorporation is iiot without limitation Any provision adopted

pursuant to Section 02b1 that is otherwise contrary to Delaware law would be invalid

Lions Gate Entmt Corp Image Entmt Inc 2006 WL i668051 at Del Ch June 2006

footnote omtued noting that charter provision purport to give the Image botd the

power to amend the charter undaterally without shareholder vote after the corporation had

received payment for its stock contravenes telaware law Section 242 of the Genei al

Corporation Law and is invalid in Sterling Mayflower Hotel Corp 93 2d 107 118

Del 1952 the Court found that charter provision is contrary to the laws of if it

transgresses statutory enactment or pubh policy settled by the common law or nuplicit in

The General Coratipn ..Law1tseJf

The Court in Loews Theatres Inc Commercial Credit Co 243 A2d 78 81

Del Ch 1968 adopted this view noting that charter provision
which seeks to waive

statutory right or requirement is unenforceable Moie recently the Court in Jones Apparel

Group 1ncv Maxwell Shoe Co 883 2d 837 Del Ch 2004 suggested that certain statutory

rights involving core director duties maynot be modified or ehitiinated through the certificate

ofiicurpnratipn The Jones.Apparel Cot observed

ISectionsi 242b1 and 251 do not contain the magic words

otherwise provided in the certificate of incorporation

and hey dŒÆl spectheIy with the fiindameht1 Subjects .01

certificate amendments and mergers Can certificate provision

divest board of its statutory power to approve mergef Or to

approve certificate amendment Without answering those

questions think it fair to say that those questions rnarguably

involve far more seuous Intrusions on core director duties than

does re .dÆteptbrisionat SueL think that the uae

by ourjudicitiry of more conta- and statute-specific approath to

pollee horrible is preferable to sweeping rule that denudes

102bXl of its utility rnd thereby greatly restricts the room for

private ordetinguhdŁrthe.DGCL

at 852 While the Couttæiôn Aeirecognized that .cert nptovisions for thIregulatiOn

of the internal affairs of the corportIon iiiay be made subject to modification or elimrnati.on

through the private ordering system of the certificate of incorporation
and bylaws it indicated

that other powers vested in the boardparticularly those touching upon the directors discharge

of their fiduciary dutiesare so fundamental to the
proper functioning of the corporation that

they cannot be so modified or eliminated

The structure of and legislative history surrounding Section 211d confirm that

the boards statutory power to oail special meetings without hniitation or restriction is core

power reserved to the board Consequently any provision of the certificate of incorporation

ptuportulg to i.nfring that fP mental power other than an ordinary process-oriented

.RiYi35i543Th2
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lintationf would be invali As noted above Section Zi provid that meetings

of the stockholders may be called by the board of directors or by such person or persons as may

be authorized by the certificate of incorporatiom or by the bylaws Del 211d Section

211d was adopted in 1967 as part of the wholesale revision of the General Corporation Law in

the review of Delawarets corporate law prepared fot the committee tasked with submitting the

rcvtsons it was noted in respect of then-proposed Section 211d many states specify in

greater or less detail who may call special stoddiolder meetings and it was suggested that the

.oommon.understanding be codified by providing that special meØtings may be called by the

board of directors or by any other person anthonzed by the by4aws or the certificate of

incorporation
Ernest Folk llTl Review of the Delaware Corporation Law for the Delaware

Corporation Law Revision Committee at 112 1968 It was further noted that 11t is unnecessary

and for Delaware undesirable to vest named officers or specified percentages of shareholders

usually ITJ% with statutory as distinguished from by-law authority to call special

meetings.. 14 latigu ae of th statute alwith th.ô gloss provided by the legislative

history clearly suggests that the power to call special meetings is vested by statute tn the board

without limitation and that other
parties may be granted such power through the certifiGate of

incorporation and bylaws While the certificate of incorporation and/or bylaws may expand the

statutory default with regard to the calling of special meetings parties in addition to the

board of directors may be authorized to call special meetings the certificate of incorporatiOn

and/or bylaws may not hmit the express power of the board of directors to call special meetrtig

ordinary proces
-oriented limitations

That the boar4 iieitors prto call special mings nustremain unfettered

other than through ordinary process-oriented limitations is consistent with the most

fundamental precept of the General Corporation Law the board of directors is charged with

fiduciary duty to manage the business and affairs of the corporation That duty may require the

board of jthEs to call ..aspecial ineting at .atiytinte regardlessof thedirectors ownership of

the corpotaflOns then-outstanding stock to present significant matter to vote of the

stockholders Indeed the Delaware courts have indicated that the calling of special meetings is

one of the principal acts fallmg within the boards duty to manage the business and affairs of the

corporation Campbell Loews Inc 134 A2c1 852 856 Del Cb 1957 upholding

bylaw granting
the corporattos president in addition to the board the power to call special

meetings and noting that the grant of such pcrcrer
did tiot impinge upon the statutory right and

duty of the board to manage the business of the corporation TIlhe fiduciary duty of

Delaware director is unremittmg Malone Brincat 722 2d 10 Del 1998 It does not

abate during those times when the directors fail to meet specified stock-ownership threshold

As the Delaware supreme oijrt has stated cardinal precept
of the General Corporation Law

of the Stat ofDelaw are that irectors rather than sbarbol4ers innag the business and

2For a4iscssioti ofprocess-oxiented fran and surnwidingtext

See jfra L.5 aii4 uiropnding text
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.afiirs of the corporation Aron.son Lewis 473 A.2d 805 .811 DeL 1984

Ouickturn Design Sys Inc Shapiro 721 2d 1281 1291 Qel 1998 The provision

contemplated by the Proposal would unpermissibly infringe upon the Board fiduciary duty to

manage the business and affairs of the Company and would therefore be mvahd under the

General corporatin.Law

The PtovisOn Contemplated by the PioposaI May Not Be Validly Included

.jj tb Bylaws.

As withthe charter provision conten plated by the Propôàl thebylÆw piovisiOn

contemplated thereby would impermissibly infnnge upon the Boards power under Section

211d of the General Corporation Law to call special meetmgs In that respect such provision

would violate the General Corporation Law and could mt be iabdly implemented through the

Bylaws Del 1Ct9b T1ie bylaws may contain any provision not inconsistent with

iy or with the certificate of incorporation relating to the busmess of the corporation
the

conduct of its affairs and its rights or powers or the rights or powers of its stoc1holders

.djçctrjr Officers orernpIoyees.H emphasis acde.d

MoreOver the Proposal could not be implemented through the Bylaws since it

would restrict the Boards power to call special meetings other than through an ordinary

process-oriented bylaw4 as part of its power and duty to manage the business and affairs of The

Company Under Section 141a of the General Corporation Laws the directors of Delaware

corporation are vested with the power and authority to itlanage the business rind affairs of tire

eop.Otation Section 141a .ptwides in relevaxtt part asfoiiOws

The business and affairs of every corporation organized under this

chapter shrill be managed by or under the direction of board of

drectpts except as may be otherwise nrov.ided in this chapter or in

its ceiiiftcate ofincorporaon

Del 141a emphasis added Section 141a expressly provides that if there is to be any

deviation from the general mandate that the board of directors manage the business and affairs of

tire corporation such deviation must be provided in the General Corporation Law or the

certificate of incorporation
Lehrman Cohen 222 2d 800 808 Dcl 1966

The Certificate of IncoiporatlQn does not and as explained above could not provide for any

substantive limitations on the l3oards power to call special meetings and unlike other

provisions Of the GeneEal oratin Law that allow ds tatutory .ai$hnity to be

4hfra and surrounding text
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modified throngh the by1aws Section 211d does not provide that the boards power to call

special meetings may be modified through the bylaws Del 211d Moreover the

phrase except as otherwise provided in this chapter set forth in Section 141a does not include

bylaws adopted pursuant to Section 109 of the General Corporation Law that could disable the

board entirely lroni exercisrng its statutory power In CA Inc AFSCME Employees Pension

953 2d 227 234-33 Del 2008 the Court when attempting to determine the scope of

shareholder action that Section lUb permits yet does not improperly intrude upon the

directors power to manage the corporations business and affairs under Section 141a
indicated that while reasonable bylaws governing the boards decision-making process are

generally vahd those piitpctrting to divest the board entirely of its substantive decision-making

p.bwer nd atityarenc.t

The Courts observations iii CA are consistent with the lông line of Delaware

cases highlighting the distinction implicit in Section 141a of the General Corporation Law

between the role of stockholders and the ole of the board of directors As the Delaware

Supreme Court has stated cardinal precept of the General Corporation Law of the State of

Delaware is that directrs rather than shareholders manage the business and affairs of the

corporattoiY Aronson 473 A2d at 81 $.iMcMullin Beran 765 2d 910 916 Del

2000 One of the fundamental principles of the Delaware General Corporation Law statute is

that the business affairs of corporation are managed by or under the direction of its board of

directors citing Del 14 1a Ouickturn 721 2d at 1291 Otie of the most basic

tenets of Delaware corporate law is that the board of directors has the iltimate responsibility for

managing the business and nffars of corporation footnote omitted The rationale for these

sthements is asfo

Sohdlders are the quitabte Of tU Orp.OiatLOns asSts

However the corporation is the legal Owner of its propertF and the

stockholders do not have any specific interest in the assets of the

rporatiön stea they have th right the proflts.of

For example Section 141f authonzes the board to act by unanimous written consent

uii1ess otherwise restricted by the certificate of incorporation or bylaws Del

141f

The Court stated it iswe1l-established Delaware law that proper function of bylaws

is not to mandate how the board should decide specific substantive busines decisions but rather

to define the process and procedures by which those dcision are made ExamIes of the

procedural proces-onented nature of bylaws are found in both the DGCL and the case law For

example Del 141b authorizes bylaws that fIx the number of directors on the board the

number of directors required for quorum with certain Jamitations and the vote requirements

for board action Del 1411f authorizes bylaws that preclude board action without

meeting 953 2d at 234-35 footnotes omitted
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the company and iii the istribffO of its assets on liqiiidation

Consistent with this division of interests the directors rather than

the stockholders manage the business and affairs of the corporation

andthe directors iii uifl out Their duties act as fiduäiaries for

the company and its stoc kluMders

Notte Co Manor Healthcare Corp CA Nos 6827 6831 slip op at Del Ch Nov 21

1985 citations omitted isoParamount Commcns Inc Timehe 1989 WL 79880 at

30 Del Ch July 14 1989 571 2d 1140 Del l99 The corporation law does not

operate on the theory that direetor in exercising their powers to manage the firm are obligated

to follow the wishes of majority of shares e11 Because the bylaw contemplated by the

Proposal would go well beyond governing the process through which the Board detetmines

whether to call speciaL meetings in fact it would potentially have the effect of disabling the

Board from exercising its statutonly-granted power to call special meetings such bylaw would

be invalid irnderThe GeneralCorporation Law

Finily Ie sadngs ..olause that purports to limitthe mandates of the Proposal

to the fü11óst extent pentiilted by atÆte iaw does not reoIvethis cfl with Delaware law

On its face such language addtesse the extent to which the requested bylaw and/or charter text

will not have any exception orexelusion conditions there will lie no exception or ecclusion

conditions not required by state law The language does not linut the exception nd exclusion

conditions that would apply to management and/or the board and were it to do so the entire

third sentence of the Proposal would be nullity The savings clause would not resolve the

conflict between the
provision contemplated by the Proposal and the dictates of the General

Corporation Law Section 21 14 read together with Sections 02bXl and 109b allows for

nn limitations on the boards power to call special meeting other than ordinary process

onented limitations8 thus there is no extent to which the restriction on that power

contemplated by the Proposal would otherwise be permitted by state law The savrngs clause

would dolittlem ore .than.acktioii1edgethAt the Pi ifimpieitented would be invalid under

DelaWare law

Urn Super Ltd News Corp 2005 WL 3529317 Del Ch Dec 20 2005 In

that case the Court held that board of directors could agree by adopting board policy and

promising not to subsequently revoke the poIicyto submit the final decision whether to adopt

stockholder rights plan to vote of the corporations stockholders The boards volutitary

agreement to contractually limit its discretion in Uni5upei howeer is distinguishable from the

instant case The bylaw contemplated by the Proposal if adopted by the stockholders and

implemented would potentially result in stockholders divesting the Board of its statutory power

to.cali special meetings
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Coudusion

Based upon and subject to the foregoing and subject to the limitations stated

herein it is our opinion that the Proposal if adopted by the stockholders and implemented by the

Boards wOuld be iOvalidunder the Genet1 CanLW
The furgohg .pi ionii.fiiitŁd tl .C.gotatioti .La We have not

considered and express no opinion on any other laws or the laws of any other state or

JUr1SdIGtiOI including federal laws regulating securities or any other federal laws or the mies

and rgidanona of stock exchanges or of any other regulatory body

Thfôregoing opinion is renderdso11.y for Urbflfit iiection.Th
matters addressed herein We understand that you may furnish copy of this opinion letter to the

Securities and Exctange .Conuiisioii in miectioæ with the mttrs addressed herein and that

you may refer to it in your proxy statement for the Annual Meeting and we consent to your

doing so Except as stated in this paragraph this opinion letter may not be furnished or quoted

to nor may the foregoing opinion be relied upon by any other person or entity for any purpose

without our consent

Very truly yours
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