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UNITED STATES o
SEGUR!TIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE
January 19, 2012
Michael F. Lohr fep Al
The Boeing Company Act: (1o
michael.f.lohr@boeing.com : Section:
~ Rule: (Yd-F
Re:  The Boeing Company Public e
Incoming letter dated December 20, 2011 Availability: e e s e
Dear Mr. Lohr:

This is in response to your letter dated December 20, 2011 concerning the
shareholder proposal submitted to Boeing by the Province of St. Joseph of the Capuchin
Order. Copies of all of the correspondence on which this response is based will be made
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc: (Rev) Michael H. Crosby, OFMCap.
Province of St. Joseph of the Capuchin Order
mikecrosby@aol.com



January 19, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Boeing Company
Incoming letter dated December 20, 2011

The proposal relates to a code of conduct.

There appears to be some basis for your view that Boeing may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of Boeing’s request, documentary support sufficiently
evidencing that it satisfied the minimum ownership requirement for the one-year period
as of the date that it submitted the proposal as required by rule 14a-8(b). Accordingly,
we will not recommend enforcement action to the Commission if Boeing omits the
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching
this position, we have not found it necessary to address the alternative basis for omission
upon which Boeing relies.

Sincerely,

Matt S. McNair
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions

“and to determine, initially, whether or not it may be appropriate in a particular matter to.
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well

. as any mformatxon furmshed by the proponent or- the proponent’s representahve

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
. the statutes administered by the Commission, including argument as to whether or not’ activities
proposed to be taken would be violative of the statute or rile involved. The receipt by the staff
of such mformatlon, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

Itis Important to note that the staff’s and Comumission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
. to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a

* proponent, or any shareholder of a-company, from pursuing any rights he or she may have against

the company in court, should the management omit the proposal from the company’s proxy
material.



Michael F. Loh The Boeing Cormpany
@ﬁ”ﬂ”ﬂ Vice Prasident, i 100 N Rivarside ?:?50%4%1

Asgsigtart General Counsel, Chicago, IL 80B06- 1596

8 Corporate Secratary

December 20, 2011

BY EMAIL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549
shareholderproposals@sec.gov

Re: Shareholder Proposal Submitted by the Province of St. Joseph of the
Capuchin Order for Inclusion in The Boecing Company’s 2012 Proxy
Statement

Dear Sir or Madam:

The Boeing Company (“Boeing,” the “Company” or “we”) received a shareholder
proposal and statement in support thereof (the “Proposal”) from the Province of St.
Joseph of the Capuchin Order (the “Proponent”) for inclusion in the proxy statement to
be distributed to the Company’s sharcholders in connection with its 2012 Annual
Meeting of Shareholders (the “Proxy Materials”). A copy of the Proposal, together with
the cover letter thereto, is attached to this letter as Exhibit A. :

In accordance with Section C of Staff Legal Bulletin No. 14D (November 7, -

2008) (“SLB 14D"), we are emailing this letter and its attachments to the staff of the
Division of Corporation Finance (the “Staff”) of the Securities and Exchange
Commission (the “Commission”) at shareholderproposals@sec.goy. In accordance with
Rule 14a-8(j) of the Securities Exchange Act of 1934, as amended (the “Act”), we are
simultaneously sending a copy of this letter and its attachments to the Proponent as notice
of Boeing’s intent to omit the Proposal from the Proxy Materials. The Company intends
to file the definitive Proxy Materials on or about March 16, 2012.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are
required to send companies a copy of any correspondence that the shareholder proponent
elects to submit to the Commission or the Staff. Accordingly, we are taking this
opportunity to remind the Proponent that if the Proponent submits correspondence to the
Commission or the Staff with respect to the Proposal, a copy of that correspondence
should concurrently be fumished to the undersigned.
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The Proposal relates to independent monitoring of the Company’s supply chain
and states:

RESOLVED that The Board of Directors of The Boeing
Company work with management to implement independent
third-party monitoring of its supply chain to verify
compliance with its existing “Basic Working Conditions
and Human Rights” and 1o regularly share with concerned
shareholders its findings, along with the company’s own
Sindings.

BASES FOR EXCLUSION

The Company believes that it may properly omit the Proposal from the Proxy
Materials in reliance on:

e Rule 14a-8(b) and Rule 14a-8(f) because the Proponent has failed to
provide proof of the requisite stock ownership after receiving notice of
such deficiency; and

e Rule 14a-8(i)(7), because the Proposal deals with matters relating to the
Company’s ordinary business operations. o A

BACKGROUND

The Company’s Secretary received the Proposal on November 14, 2011
accompanied by a cover letter from the Proponent dated November 11, 2011. The cover
letter asserted that the Proponent “has owned at least $2,000 worth of The Boeing
Company common stock for over one year...” but lacked evidence that would support
such assertion. In the cover letter, the Proponent noted that verification of ownership
“will come from our Custodian under separate cover, dated November 11, 2011.7

After confirming that the Proponent was not a shareholder of record and having
failed to receive any subsequent correspondence from the Proponent or its custodian. in
accordance with Rule 14a-8(H)(1), on November 22, 2011, the Company sent a letter to
the Proponent via overnight courier (the “Deficiency Notice™). The Deficiency Notice
requested a written statement from the record owner of the Proponent’s shares verifying
that the Proponent had beneficially owned the requisite number of shares of Boeing stock
continuously for at least one year as of the date of submission of the Proposal. The
Deficiency Notice also advised the Proponent that such written statement was required to
be submitted to Boeing within 14 days of the Proponent’s receipt of such letter. The
Deficiency Notice included a copy of Rule 14a-8 and a copy of Staff Legal Bulletin No.
14F (Oct. 18, 2011) (“SLB_14F”), each of which addresses eligibility and -procedural
issues relating to shareholder proposals. A copy of the Deficiency Notice, together with
evidence that such Deficiency Notice was received by the Proponent on November 23,
2011, is attached hereto as Exhibit B.
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The Company’s Secretary received an undated correspondence on November 29,
2011 (the “Proponent Response™) presumably for the purpose of verifying that the
Proponent has been the beneficial owner of at least one percent or $2,000 in market value
of the Company’s common stock and has held such securities continuously for at least
one year. The Proponent Response consisted of a copy of the cover letter to the Proposal
and a summary of the Proponent’s equity holdings in certain companies (including
Boeing), purporting to specify the number and dollar value of Boeing securities held by
the Proponent as of November 11, 2011. The summary of the Proponent’s equity
holdings did not specify the source of such summary, and no cover letter or other
explanatory correspondence was included in the package. No further evidence of the
Proponent’s ownership of the Company’s securities was included in the Proponent
Response. A copy of the Proponent Response is attached hereto as Exhibit C. The
Company has not received any additional correspondence to date purporting to verify the
Proponent’s ownership of Boeing securities, nor has the Company sent any further
written correspondence to the Proponent.

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 14A-8(f) BECAUSE THE PROPONENT FAILED TO

SUPPLY DOCUMENTARY SUPPORT EVIDENCING SATISFACTION OF THE
CONTINUOUS OWNERSHIP REQUIREMENTS OF RULE 14A-8(b)

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the
Proponent did not substantiate its eligibility to submit the Proposal under Rule 14a-8(b).
Rule 14a-8(b)(1) provides, in pertinent part, that “[iJn order to be eligible to submit a
proposal, |a shareholder] must have continuously held at least $2,000 in market value, or
1%, of the company’s securities entitled to be voted on the proposal at the meeting for at
least one year by the date [the shareholder] submit[s] the proposal.” Staff Legal Bulletin
No. 14 (July 13, 2001) specifies that when the shareholder is not the registered holder, the
shareholder “is responsible for proving his or her eligibility to submit a proposal to the
company....”

Accordingly, the Staff has for many years concurred that documentary support
from a proponent or other parties who are not the record holder of a company’s securities
is insufficient to prove a shareholder proponent’s beneficial ownership of such securities.
See, e.g., Clear Channel Commumications (Feb. 9, 2006) (concurring in exclusion where
the proponent submitted ownership verification from an investment adviser that was not a
record holder). In AMR Corp. (Mar. 15, 2004), the proponent submitted documentary
support from a financial services representative for an investment company that was not a
record holder of the proponent’s AMR securities. In response, the Staff noted that
“[wihile it appears that the proponent provided some indication that she owned shares, it
appears that she has not provided a statement from the record-holder evidencing
documentary support of continuous beneficial ownership of $2,000, or 1% in market
value of voting securities, for at least one year prior to submission of the proposal.” In
SLB 14F, the Staff further clarified that “[bjecause of the transparency of D1C
participants’ positions in a company’s securities, we will take the view going forward

3
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that, as it pertains for third party record owners for Rule 14a-8(b)(2)(i) purposes, only
DTC participants should be viewed as ‘record” holders of securities that are deposited at
DTC.”

Furthermore, on numerous occasions the Staff has concurred in the exclusion of a
proposal where the proponent’s response to a deficiency notice failed to meet the
requirements of Rule 14a-8(b) and the company (in accordance with Staff precedent) did
not send a second deficiency notice. See, e.g, Time Warner Inc. (Feb. 19, 2009)
(permitting the exclusion of a proposal when the proponent’s timely response to a
deficiency notice failed to establish sufficiently the proponent’s ownership, and the
company did not send a second notice); see also General Eleciric Co. (Dec. 19, 2008);
Exxon Mobil Corp. (Jan. 29, 2008); Qwest Communications International Inc. (Jan. 23,
2008); Verizon Communications Inc. (Jan. 8, 2008); and International Business Machines.
Corp. (Dec. 19, 2004).

Like the proposals in the long line of precedent set forth above, the Proposal is
excludable because the Proponent did not substantiate its eligibility to submit the
Proposal under Rule 14a-8(b). The Proponent failed to initially provide any proof of its
ownership of the Company’s common stock with the Proposal as required by Rule 14a-
8(b). In response, the Company provided notice of such deficiency to the Proponent in
the Deficiency Notice in full compliance with Rule 14a-8(f) by describing the eligibility
requirements of Rule 14a-8(b), explaining the deficiencies in the proof of ownership
letter submitted with the Proposal (including that the Proponent was not a record owner
of securities of the Company), notifying the Proponent of the requirement to respond
within 14 days from the date of receipt of the Deficiency Notice in order for its Proposal
to be eligible for inclusion in the Proxy Materials, and providing copies of Rule 14a-8
and SLB 14F. See Exhibit B attached hereto. The Proponent Response failed to provide
sufficient proof of ownership as such Proponent Response merely provided a purported
summary of the Proponent’s ownership of the Company’s securities as of November 11,
2011, without identifying the source of such summary, the record holder of such
securities, or a statement that the securities were continuously held for at least one year as
of the date that the Proposal was submitted. See Exhibit C attached hereto. In all, the
Proponent both failed to (i) identify the source of the security ownership summary (ifa
third party) as a DTC participant as mandated by SLB 14F and (ii) establish that such
securities were continuously held for at least one year as of the date the Proponent
submitted the Proposal. See SLB 14F (Part C. Common errors shareholders can avoid
when submitting proof of ownership to companies). Accordingly, because the Proponent
Response failed to offer any cure or provide any proof of the Proponent’s eligibility to
submit the Proposal as required by Rule 14a-8(b), the Company (in accordance with Staff
precedent) had no obligation to send a second deficiency notice to Proponent and, having
received no additional evidence of ownership, the Proposal is properly excludable under
Rule 14a-8(f).

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 14A-8(i)(7) BECAUSE THE PROPOSAL DEALS WITH
MATTERS RELATING TO THE COMPANY’S ORDINARY BUSINESS
OPERATIONS
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Rule 14a-8(i)(7) permits a company to exclude a shareholder proposal that “deals
with a matter relating to the company’s ordinary business operations.” The Commission
has explained that the underlying policy of the ordinary business exclusion is “to confine
the resolution of ordinary business problems to management and the board of directors,
since it is impracticable for shareholders to decide how to solve such problems at an
annual meeting.” SEC Release No. 34-40018 (May 21, 1998) (the “1998 Release™), at 4.
The 1998 Release established two “central considerations” underlying the ordinary
business exclusion. The first consideration is the subject matter of the proposal:
“[C]ertain tasks are so fundamental to management’s ability to run a company on a day-
to-day basis that they could not, as a practical matter, be subject to direct sharcholder
oversight.” Id The second consideration is the degree to which the proposal seeks to
“micro-manage” the company “by probing too deeply into matters of a complex nature
upon which shareholders, as a group, would not be in a position to make an informed
judgment.” Id

The Proposal relates to the details of how Boeing implements its compliance programs
and manages its supplier relationships, bothk of whick are ordinary business operations

The Staff consistently has recognized that shareholder proposals relating to a
company’s legal compliance program infringe on management’s ability to run the
company on a day-to-day basis and, therefore, may be omitted from the company’s proxy
statement pursuant to Rule 14a-8(i)(7). Sce, e.g., Johnson & Johnson (Feb. 22, 2010)
(proposal requesting the company to verify the employment status of employees using
specified procedures); FedEx Corporation (July 14, 2009) (proposal requesting an
independent committee to report on compliance of the company and its contractors with
laws govemning classification of employees); Verizon Communications Inc. (Jan. 7, 2008)
(proposal requesting that the board adopt policies to ensure the company and its
contractors do not engage in illegal trespass actions and report on policies for preventing
and handling illegal trespass incidents); Ford Motor Company (Mar. 19, 2007) (proposal
requesting appointment of independent legal advisory commission to investigate alleged
violations of law); Bank of America Corporation (Jan. 11, 2007) (proposal requesting
creation of position to review whether the company adequately defends and upholds the
economy and security of the U.S.); The AES Corporation (Jan. 9, 2007) (proposal
requesting creation of oversight committee to monitor compliance with applicable laws,
rules and regulations of federal, state and local governments); Monsanto Corp. (Nov. 3,
2003) (proposal requesting establishment of oversight committee for compliance with
code of ethics and applicable federal, state and local rules and regulations); and General
Electric Company (Jan. 4, 2005) (proposal requesting report detailing NBC’s broadcast
television stations’ activities to meet public interest obligations).

Consistent with the precedent set forth above, the manner in which we monitor
suppliers’ compliance with the Company’s internal policies is a matter that is
fundamental to management’s ability to run the Company. The Company’s management
routinely makes decisions about how best to conduct Boeing’s business operations in
compliance with both external laws and regulations, on the one hand, and internal
policies and procedures, on the other hand. Accordingly, Bocing has dedicated
organizations and comprehensive processes in place to review and make risk assessments
of, and detect and report violations of, laws, regulations and policies. The fact that some
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of these laws and policies implicate significant policy issues does not mean that the
compliance procedures themselves constitute significant policy issues. To insert
shareholders into what are otherwise routine management decisions would interfere with
management’s core functions of overseeing the Company’s compliance programs and
managing its relationships with suppliers.

In addition, the Commission routinely has permitted companies to exclude
‘shareholder proposals pursuant to Rule 14a-8(i)7) that interfere with the company’s
business relationships with its suppliers. See, e.g., Alaska Air Group, Inc. (Jan. 8, 2010)
(proposal requesting a report disclosing maintenance and security standards used by
contract repair stations and the company’s procedures for overseeing maintenance
performed by contract repair stations excludable as relating to ordinary business
operations (i.e., decisions relating to vendor relationships)); and Dean Foods Company
(Mar. 9, 2007) (proposal requesting an independeat committee review the company’s
policies to protect the company’s brands and reputation and address consumer criticism
excludable as relating to ordinary business operations (i.e., decisions relating to supplier
rclanonsinpa)} Like the proposals in dlaska Air Group i ami Dean Foods Company, by
requiring that a third party monitor suppliers’ compliance with the Company’s internal
policies relating to humnan rights, the Proposal impermissibly seeks to interfere with the
Company’s business relationships with its suppliers.

The Proposal probes too deeply into complex internal business matrers on which
shareholders would not be equipped to make an informed judgment

Boeing is one of the world’s major aerospace firms and has relationships with a
vast network of suppliers throughout the world. Contracts between Boeing and its
suppliers govern matters such as performance specifications, quality standards and
delwery schedules. The dynamics of these relationships are extremely complicated and
require the balancing of a wide array of legal, business, cultural, internal and external
factors, none of which can be reviewed in isolation from the other factors. The
Company’s management alone possesses the in-depth knowledge of Boeing’s operations
and supplier network necessary to assess and oversee supplier relationships and legal
compliance programs, both of which are fundamental to the Company’s day-to-day
operations. Accordingly, the Company’s management is in the best position to ensure
compliance with intemnal policies, including The Boeing Company Code of Basic
Working Conditions and Human Rights (the “Code”), and determine the appropriate
means to ensure such compliance (including whether the introduction of independent
third-party monitors, as opposed to the Company’s existing mechanisms, is likely to help,
have no impact, or undermine the supplier relationship as a whole). By contrast, the
Company’s shareholders are not equipped to make a reasonable judgment regarding these
complex business matters, particularly in light of the diverse range of suppliers and the
diverse range of issues facing our relationships with suppliers, around the globe.

The Proposal does not satisfy the “significant social policy” exception

The Company is aware that a proposal relating to ordinary business matters might
not be excludable under Rule 14a-8(iX(7) if the proposal relates to 4 “significant social
policy” issue that would “transcend the day-to-day business matters of the Company.”

6
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Staff Legal Bulletin No. 14C (June 28, 2005).. Further, the Company acknowledges that
the Staff has previously identified human rights as a “significant policy issue” as defined
in the 1998 Release. Accordingly, the Staff has determined that proposals focusing on
human rights in a company’s supply chain are not generally excludable on ordinary
business grounds. See, e.g., Wal-Mart Stores, Inc. (March 29, 2011) (proposal requesting
that the company require its suppliers to publish sustainability reports); Abercrombie &
Fitch Co. (April 12, 2010) (proposal requesting that the company adopt a code of vendor
conduct); and Nucor Corporation (March 6, 2008) (proposal requesting report related to
company’s operations, including its supply chain, regarding human rights). However, the
Proposal does not seek any action on the part of the Company or its suppliers with respect
to human rights. Unlike the proposals cited above, the Proposal does not ask the
Company to seek information from or impose policies on its suppliers related to human
rights. Rather, the Proposal seeks only to dictate the means by which the Company
monitors compliance with its own internal policies. The mere fact that the Proposal
mentions human rights does not overcome the fact that the Proposal, as discussed above,
deals with tasks that are fundamental to management’s ability to run the Company on a
day-to-day basis and probes too deeply into complex matters upon which shareholders
are not equipped to render decisions.

In addition, the Proposal does not even limit its scope to those aspects of the Code
relating to human rights. As set forth in the Proposal, the Company is being asked to
“jmplement independent third-party monitoring of its supply chain to verify compliance
with its existing ‘Basic Working Conditions and Human Rights’ [policy]"—not just to
verify compliance with those aspects of the Code relating to human rights. The Code, a
copy of which is attached hereto as Exhibit D, addresses issues other than those relating
to human rights. For example, the Code asks that organizations (both Boeing and, per the
language at the end of the Code relating to its adoption by others, Boeing’s suppliers)
establish work shifts and schedules “as appropriate to meet business needs and to comply
with applicable laws and/or collective bargaining agreements.” The Code also asks that
suppliers—again, through the language secking to have suppliers “adopt and enforce
concepts similar to those in the Code”~—seek to provide employees with compensation
that is “competitive with other world-class companies.” See Exhibit D. Regardless of
what shareholders may or may not seek to have Boeing do in order to enforce its
suppliers” commitment to human rights, it is clearly part of Boeing’s “ordinary business
operations” to determine how to monitor its suppliers® pay levels and the ability of its
suppliers to comply with the provisions of its collective bargaining agreements.

The Staff consistently has acknowledged that proposals that focus on significant
policy issues, but include items related to ordinary business matters, may be excluded
under Rule 14a-8(i)X7). See, e.g., The Home Depot (Mar. 4, 2009); General Electric Co.
(Jan. 10, 2005); Kmart Corp. (Mar. 12, 1999); Wal-Mart Stores, Inc. (Mar. 15, 1999);
and Chrysler Corp. (Feb. 18, 1998). In General Eleciric Co., for example, the Staff
noted that “although the proposal mentions executive compensation, the thrust of the
focus of the proposal is on the ordinary business matter of the nature, presentation and
content of programming and film production.” In addition, in PerSmart, Inc. (March 24,
2011), the Staff concurred in the exclusion of a proposal seeking to require suppliers to
certify compliance with certain laws relating to animal welfare. While the proposal in
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PetSmart, Inc. addressed the significant policy issue of the humane treatment of animals,
the proposal was deemed excludable under Rule 14a-8(i)(7) because the scope of the
laws covered by the proposal was broad in nature, covering potential legal violations that
were outside the scope of the significant policy issue itself. Similarly, the Proposal seeks
to dictate not only how the Company monitors suppliers’ compliance with human rights
principles, but how it monitors suppliers’ compliance with their own collective
bargaining agreements and overall employee compensation practices.

CONCLUSION

Based on the foregoing, the Company believes the Proposal may be excluded
under each of Rule 14a-8(b) and Rule 14a-8(f) and Rule 14a-8(i)}7) and respectfully
requests that the Staff confirm that it will not recommend any enforcement action if the
Proposal is excluded.

If the Staff has any questions with respect to the foregoing, or if for any reason
the Staff does not agree that the Company may omit the Proposal from its Proxy
Materials, please do not hesitate to contact me at (312) 544-2802 or

michael.f.lohr@boeing.com.
Very truly yours,
Michael F. Lohr
Corporate Secretary
Enclosures

ce: (Rev) Michael H. Crosby, OFMCap., Corporate Responsibility Agent
Province of Saint Joseph of the Capuchin Order
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Exhibit A
The Proposal and Cover Letter
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Province of Saint J'os:e'ph of the Capuchm Order

1015 North Ninth Street
Milwaukee, Wisconsin 53233
Fax: 414.271.0637
Cell: 414.406.1265
November 11, 2011
W. James McNermney, Jr., Chairman, President and Chief Executive Officer
The Boeing Company
100 N. Riverside MC 50003-1001
Chicago, IL 60606-1596

Dear Mr. McNemey:

Since 1997, my Province and others associated with the Interfaith Center on Corporate Responsibility
have been raising the issue of human rights and its effective monitoring in our company’s operations and
those of its suppliers. Given the fact that other major companies operating in countries like China have
embraced independent monitoring, I cannot accept the Boeing Company’s resistance to such, especially in
places like China when such a country is actually working on planes that will directly compete with ours
in ways, | believe, that will show it has violated our own patents, challenging the fiscal security of our
Company as well. We believe Boeing cannot afford to refuse to have independent third-party monitoring
of its supply chain. Boeing broke a promise to call me this morning to discuss this ongoing concern and,
by the end of the day offered no reason for not calling. Thus this resolution.

The Province of St. Joseph of the Capuchin Order has owned at least $2000 worth of The Boeing
Company common stock for over one year and will be holding this stock through next year’s annual
meeting which I plan to attend in person or by proxy. Verification of such ownership will come from our
Custodian under separate cover, dated November 11, 2011. S ’

I am authorized, as Corporate Responsibility Agent of the Province, to file the enclosed resolution for
inclusion in the proxy statement for the next annual meeting of The Boeing Company shareholders. 1 do
this in accordance with Rule 14-a-8 of the General Rules and Regulations of the Securities and Exchange
Act of 1934 and for consideration and action by the shareholders at the next annual meeting.

I hope that, finally, we might find decisions made by Boing that would lead us to withdraw the enclosed
resolution. Given such, we would be happy to withdraw it.

Sincerely yours, .
%@g A (¢ sof A
(Rev) Michael H. Crosby, OFMC%\

Corporate Responsibility Agent




BOEING

WHEREAS, partially in response to ongoing requests from the proponents of this
shareholder resolution, The Boeing Company has established a code of conduct entitled

“Basic Working Conditions and Human Rights.” Its purported purpose is to ensure basic
worker rights in its supply chains around the world. However, contrary to the prevailing
norm, the Cmnpanyhasnotadoptedanymechamsmsfme:«emalmomtwmgofﬂnscode
For instance, a key requirement of corporate members of the Fair Labor Association (one
of the largest groups whose members have international supply chains) is that they commit
themselves to the kind of independent third-party verification monitoring requested by this
resolution.

Increasingly, given the scope and complexity of supply chain sourcing, companies
have found added value in ensuring their own commitment to human rights code-
compliance by having external monitoring in addition to making their own on-site reviews.

TheBoemgCompmyhastaldﬂmpmpmaﬁsofthxsrmMonthaiﬁhas
received no data from any source indicating problems anywhere in its supply chain. While,
if true, this is commendable, at the same time it refuses to commit itself to formally engage
any entity or process formmdmmﬁmngwmehmﬁmethatmhanmas
true. Such external monitoring is especially critical since a key supplier of its products is
China: a country that consistently is recognized by the U.S. Government and human rights
groups as among the worst offenders of buman rights among its people.

Boeing needs to take special cognizance of the (un)reliability of the Chinese
Government regarding human rights and proprietary information, especially when
Bloomberg BusinessWeek has shown how China has capitalized on our Chinese business
there by dcyelaping its own “new narrowbody jet that will seat up to 150 people and have
its maiden flight in 2014” (“China Takes Aim at Boeing and Airbus,” 12.05.10). This will
compromise our market share there.

Increasingly companies are recognizing the value-added for shareholders and company.
credibility by contracting with external entities to ensure their supply-chain compliance.
However, in conversations with the filers of this resolution, Boeing has stated such would
be a waste of shareholder value. Thus the “resolved” below

RESOLVED: The Board of Directors of The Boeing Company work with management to
implement independent third-party monitoring of its supply chain to verify compliance
with its existing “Basic Working Conditions and Human Rights” and to regularly share
with concerned sharebolders its findings, along with the company’s own findings.

Supporting Statement
That China, especially, cannot be trusted and that its citizens working for Boemg s supply

chain may live in fear of reporting human rights violations is verified by a recent revelation
of its cyberspying (“China Singled Out for Cyberspying,” Wall Street Journal 11.04.11).
The shareholders believe it is better to have such independent verification than another
promise of “delivery” by Boeing that may prove to be questionable. The proponents of this
resolution recommend Ronald Reagan’s recommendation in this case: “Trust but verify.”
If you agree please vote “for” this resolution.
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Exhibit B

Deficiency Notice / Evidence of Receipt by Proponent
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November 22, 2011

VIA OVERNIGHT COURIER AND FASCIMILE

Rev. Michael H. Crosby, OFMCap.

Corporate Responsibility Office

Province of Saint Joseph of the Capuchin Order
10135 North Ninth Street

Milwaukee, W1 53233

Re:  Shareholder Proposal Regarding Third-Party Monitoring of Supply Chain
Dear Rev. Crosby:

We received vour shareholder proposal (the “Proposal™) submitted to The Boeing Company
pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended, for inclusion in The
Boeing Company's proxy materials for the 2012 Annual Meeting of Stockholders (the “Annual
Meeting™). Under the proxy rules of the Securities and Exchange Commission (the “SEC”), in order to be
eligible to submit a proposal for the Annual Meeting, a proponent must have continuously held at least
$2,000 in market value of The Boeing Company's common stock for at least one year prior to the date
that the proposal is submitted. In addition, the propouent must continue to hold at least this amount of
stock through the date of the Annual Meeting.

The purpose of this letter is to notify you that we have not received sufficient proof that you have "
continuously held at least $2,000 in market value of The Boeing Company’s common stock for at least
one vear as of the date you submitted the proposal, as required by Proxy Rule 14a-8(b).

Our search of the database of our registered shareholders shows that the Province of St. Joseph of
the Capuchin Order (the *Order™) is not a registered shareholder, Proxy Rule 14a-8(bX2) requires that
the Order, as a non-registered shareholder or “beneficial holder,” demonstrate its eligibility to submit a
sharcholder proposal by subwmitting to us a written statement from the “record” holder verifying that the
Order has continuously held the requisite number of securities for at least one year prior to the time the
proposal was submitted. On October 18, 2011, the Division of Corporation Finance of the SEC issued
Staff Legal Bulletin No. 14F (CF) (the “Bulletin™) which provides additional guidance with respect to the
standard for proof of ownership. According to the Bulletin, for purposes of Rule 14a-8(b)2X1), only
Depository Trust Company (“DTC™) participants. as described in the Bulletin, shouid be viewed as
“record” holders of securities that are deposited with the DTC.

Please respond with the appropriate ownership verification, as per the guidance set torth inthe
Bullating We have enclesed a copy of the Bulleting as well as s copy of Proxy Rule 14a-8. with this letter.
Y our response must be postimarked or transmitted electronically with the sppropriats documentation and
.4 proposal revisions within 14 calendar days of receipt of this letter, the response timeline imposed by
Prosv Rule 14a-8(f). Please address vour response (o me at the address on this leter. Alternatively, you
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may transmit your response by facsimile to me at (312) 344-2829. Once we receive this documentation,
we will be in a position to determine whether the Proposal is eligible for inclusion in the proxy matenials
for the Annual Meeting. The Boeing Company reseeves the right to seek relief from the SEC as
appropriate.

Grégory C. Vogelsperger

Enclosures
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PART 240--GENERAL RULES AND REGULATIONS, SECURITIES EX
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§ 240.14a-8 Shareholder proposals.

This section addresses when a company must includa a sharehoider's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special mesting of
shareholders. In summary. in onder to have your shareholder proposal Included on a compary's proxy
card, and includad along with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures. Under a few specific. circumstances, the company is permittad to excluds your
proposal, but only after submitting its reasons to the Commission. We structured this section in a
question-and-answer format so that it is easier to understand. The references to “you" are to a
shareholder seeking to submit the proposal.

(a) Question 1: Wnat is a proposal? A sharehoider proposal is your recommendation or requirement that
the company and/or its board of directors. take action, which you intend {o present at a meeting of the
company’s sharehoiders. Your proposal should state as clearty as possibls the course of action that you
betieva the company should follow. If your proposal is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholdens to specify by boxes a choice between
approval or disapproval, or abstention, Unless otherwise indicated, the word “proposal” as used in this
ssct;on refers both to your proposal, and to your corresponding statament in‘support of your proposal {if
any).

{b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that 1 am
sligible? (1) in order fo be eligible to submit a proposal, you must have continuously held at least $2,000
in market value, or 1%, of the company's securities antitied to ba voted on the proposal at the meating
for at least one year by the date you submit the proposal. You must continue to hold those securities
through the date of the meeling.

{2} If you are the registered hoider of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your efigibility on its own, although you will
still have to provide the company with a written statement that you intend o continue to hold the
socurities through the dats of the meeting of shareholders. Howaver, if like many sharsholders you are
not a registered holder, the company likely does not know that you are a sharehoider, or how many
shares you own. In this case, at the time you submit your proposal, you must prove your sligiblfity to the
sompany in one of two ways:

{i) The firat way is to submit to the company a written statement from the “record” hoider of your
securities {usually a broker or bank] verifying that, at the time you submitiad your proposal, you
continuously held the securities for at least one year. You must also include your own written statement
that you intend to continue to hold the securities through the date of the meeting of sharehoiders; or

(i) The second way to prove ownership applies only if you have filed a Scheduls 13D {§240.136-101},
Schedule 13G (§240.13d-102), Form 3 {§249. 103 of this chapter), Form 4 (§249.104 of this chaptar)
and/or Form § (§249 105 of this chapter), or amendments to those documents or updated forms,

http:i/ecfr,gpoaccess.gow‘cgiftftext&ext&dx?amfr&s.idwﬁ8ff875a3a78858347b2a1ecb?»ée,.‘ 11/16/2011
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reflecting your ownership of the shares as of or before the date on which the one-year eligibility period
begins. If you have filed one of these documents with the SEC, you may demonstrate your eligibifity by
submitting to the company:

{A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your
ownership level;

{B) Your written statement that you continuously held the required number of shares for the one-year
period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the date of the
company's annual or special meeting.

(¢} Question 3: How many proposals may | submit? Each sharsholder may submit no more than one
proposal to 8 company for a parficular sharehoiders’ meeting.

{d) Question 4: How long can my proposal be? The proposal, including any gccompanying supporting
statement, may not exceed 500 words.

{8} Question 5 What is the deadiine for submitting a proposal? (1) if you are submitting your proposal
for the company's annual meeting, you can in most cases find the deadline in last year's proxy

_statement, However, if the company did not hold an annual mesting last year, or has changed the date
of its meeting for this year mona than 30 days from last year's meeting, you can usually find the deadiine
in one of the company’s quarterly reports on Form 10-Q (§248.308a of this chapter), or in sharehoider
reports of investment companies under §270.30d-1 of this chapter of the Investmant Company Act of
184D, In order to avoid controversy, shareholders should submit their proposals by means, including
elactronic means, that permit them to prove the date of delivery.

{2) The deadiine is caiculated in the foliowing manner if the proposal is submitted for a reguiarty
scheduled annual meeting. The proposal must be received at the company's principal executive offices.
not iess than 120 calendar days before the date of the company's proxy statement reieased to
sharshoiders in connection with the previous year's annual meeting. Howaver, if the company did not
hold an annual mesting the previous year, or if the date of this year's annual meeting has been changed
by more than 30 days from the date of the previous year's maeting, then the deadiine is a reasonabie
time before the company begins to print and send its proxy materiais.

{3) if you am submitting your proposal for a meeting of shareholders other than & regularty scheduled
amimeem, the deadiing is a regsonabla time befora the company begins 1o prnt and send its proxy
materials,

{f) Question 6: What if | fail to follow one of the eligiblity or procedural requirements explained in
answers to Questions 1 through 4 of this section? (1) The company-may exclude your proposal, but only
after it has notified you of the problem, and you have failed adequately to correct it. Within 14 caiendar
days of receiving your proposal, the company must notify you in writing of any procedural or eligibility
deficiencies, as well as of the time frame for your responss. Your response must be postmarked, or
transmitted electronically, no later than 14 days from the dats you received the company’s notification. A
company need not provide you such notice of a deficiency {f the deficiency cannot be remedied, such as
if you fail to submit a proposal by the company's properly determined deadiing. If the company intends to
exclude the proposal, it wifl iater have 1o make a submission under §240.148-8 and provide you with 8
copy under Question 10 below, §240. 14a-8(). '

(2) If you fail in your promise to hoid the required number of securities through the date of the maeting of
sharehoiders, then the company will be permitted o exclude all of your proposals from its proxy
matsrials for any meeting heid in the following two calendar years.

(g} Question 7: Who has tha burden of persuading the Commission or its-staff that my proposal can be
excluded? Except as otharwise noted, the burden is on the company to demonstrate that it is entitied to
exclude a proposal.

{n} Question 8 Must | appear personally at the sharehoiders’ masting to present the proposai? (1) Either
you, or your representative who is qualifisd under stata law to present the proposat on your behalf, must
atterid the maeting to present the proposal. Whether you attend the maeting yourself or send a gaaﬁfsad
reprasentative to the meeting in your place, you should make sure that you, or your representative,
follow the proper state law procedures for attending the meeting and/or presenting your proposal.

http://ectr. gpoaccess,gev!cgﬂﬂ&xﬁtaxt«idx?e“ecﬁ&sid%iiﬁg75&3&7885834%231&6!}36&... 11/16/2011
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(2) If the company holds its sharehoider meeting in whole or in part via slectronic media, and the
company permits you or your representative to present your proposal via such media, then you may
appear through elactronic media rather than traveling to the meeting to appear in parson,

{3) If you or your qualified representative fail to appear and present the proposal, without good cause,
ﬁwempanywiubepemmmaxdmaiiofwurmmbmmmmm&fmanym&m
held in the following two calendar years.

{1} Question 9: f | have compilied with the procedural requirements, on what other bases may a company
rely to exclude my proposal? (1) Improper ynder state law: If the proposal is not a proper subject for
action by sharehoiders under the lews of the jurisdiction of the company's organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposais are not considered
proper under state law if they would be binding on the company if approved by sharehoiders.
in our experience, most proposals that are cast as recommendations of requests that the
board of directors take specified action are proper under state law. Accordingly, we will
assume that a proposal drafted as a recommendation or suggestion is proper uniess the
company demonstrates otherwise.

(2) Viotation of law: if the proposal would, if implemented, cause the company 1o viclate any state,
federal, or foreign law to which it is subject;

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

(3) Violation of proxy rules: if the proposal or suppording statament is contrary 1o any of the
Commission’s proxy rules, including §240.14a-9, which prohibits materially faise or misieading
staterents in proxy soliciting materials;

{4) Personal grievence; special inferest: If the proposal relates to the redress of a personal ciaim or
grievance against the company or any other person, or if it is designed to resuit in a banefit fo you, orto
further a personal interest, which is not shared by the other sharehoiders at large;

{5) Relevance: If the proposal relates to operations which account for less than § percent of the
company’s total assets at the end of its most recent fiscal year, and for less than & parcent of its net
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company’s businsss,

(B) Absence of power/authority. If the company would lack the power or authority to implement the
proposal;

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

{8) Diractor elfections: if the proposal:

(i) Wouid disgualify a nominge who is standing for elaction;

(i1} Would remove a director from offica befors his or her term expired;

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

{iv) Seeks to include a specific individual in the company’s proxy materials for election to the board of
directors; or

{v) Otherwise could affect the outcome of the upcoming election of directors.

(8) Conflicts with company's proposal. If the proposal directly conflicts with ane of the sompany's own
proposals 1o be submitied to sharsholders at the same meeting;

h:tp:ffecfngpoacr:es&gov/cgiftitextftextddx?cmecﬁ&sidmﬁ8ﬁ87583&78858@47132&1eeh36e.,,
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{1) The company's proxy statement must include your name and address, as well as the number of the
company's voting securities that you hoid. However, instead of providing that information, the company
may instead include a staternent that it will provide the information to sharehokiers promptly upon
receiving an oral or written request.

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

(m) Question 13: Wnat can | do if the company inciudes in its proxy statement reasons why it befieves
shareholders should not vote in favor of my proposal, and | disagree with some of its statements?

{1) Tha company may elact to include in its proxy statement reasons why it believes sharehoiders
should vote against your proposal. The company is allowed to make arguments reflecting its own point
of view, just as you may express your own point of view in your proposal's supporting statement.

{2) However, if you believe that the company's opposition to your proposal containg materially faiss or
misieading statements that may violate our anti-fraud rule, §240.14a--8, you shouid promptly send 1o the
Commission staff and the company a letier axplaining the reasons for your view, along with a copy of the
company's statements opposing your proposal. To the extent possibie, your letter should include specific
factual information demonstrating the inaccuracy of the company's claims. Time permitting, you may
xgmwwmwwurdmmmw%ﬂwwmmwbyyﬂmufcm contacting the Commission

{3) We require the company to send you a copy of its statements oppusing your proposal before it sends
its proxy materials, 8o that you may bring to our attention any materially false or misieading statements,
under the following timeframes: -

{i) f our no-action response requires that you make revisions to your proposal or supporting statement
as & condition to requiring the company o include it in its proxy materials, then the company must
provide you with a copy of its opposition statements no fater than & calendar days after the company
receives a copy of your revised proposal; or

{ii) in alt other cases, the company must provide you with a copy of its opposition statements no iatsr
mﬁﬁmmﬁdmm its files definitive coples of its proxy statement and form of proxy under

{63 FR 20118, May 28, 1988; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 20,
2007, 72 FR 70458, Dec. 11, 2007, 73.FR 977, Jan, 4, 2008; 76 FR. 6048, Feb. 2, 2011, 75 FR 56782,

Sept. 18, 2010}
Browse Pravious | Browss Next
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Shareholder Proposais
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Action: Publication of CF Staff Legal Bulletin
Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934,

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance {the “Division”). This
bulietin is not a rule, regulation or statement of the Securities and
Exchange Commission {the "Commission™). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division’s Office of
Chief Counsel by calling {202} 551-3500 or by submitting a web-based
reguest form at RiIps /s sec gov/ogrmn/oerp fin mterpretive,

A. The purpose of this bulletin

This buiietin is part of a continuing effort by the Division {o provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

« Brokers ang banks that constitute “record” holders under Rule 14a-8
(B 2)11) for purposes of verifying whether a beneficial owner i
eligibie to submit a8 proposal under Rule 148-8;

« Common errors shareholders can avoid when submitting proof of
ownership to companies;

e« The submission of revised proposals,

s Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

« The Divigion's new process for transmitting Rule 1488 ne-acbion
FESQONSES by €man.

You can fing additional quidance regarding Rule 14a-8 in the following
tulleting that are avatiable on the Commission’s website: SLB Ne. 14, SLE

hitp: www sec.gov/interps/legal/cfslbl4ihim 1172272011



Stail LUgal DUICUD NG, 140 (dnarenoaer FTOPUSHIN rage s o1 v

No. 144, SLB No. 14B, SLB No. 14C, SLB No, 140 and SLB No. 14E.

B. The types of brokers and banks that constitute “record” holders
under Rule 14a-8(b)(2)(}) for purposes of verifying whether a
beneficial owner is eligible to submit a propaosal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously heid at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the sharehoider meeting
for at least one year as of the date the shareholder submits the proposal.
The sharehoider must aiso continue to hold the required amount of
securities through the date of the meeting and must provide the company

with a written statement of intent to do s0.+

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.< Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder’s holdings
satisfy Rule 14a-8({b)’s eligibility requirement.

The vast majority of investors in shares issued by U.S. companies,
however, are benefictal owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name”
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposai by
submitting a written statement “from the ‘record’ holder of {the] securities
(usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.4

2. The role of the Depaository Trust Company

Most large U.S. brokers and banks deposit their customers’ securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as “participants” in DTC.2 The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sofe registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a “securities position listing” as of a specified date,
which identifies the DTC participants having a position in the company’s
securities and the number of securities held by each DTC participant on that
date.«

3. Brokers and banks that constitute “record” holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8

hitp://www sec.gov/interps/legal/cfslbi4f htm 1172272011
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In The Hain Celestial Group, Inc. (Qct. 1, 2008}, we took the position that
an introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b)(2)(1). An‘introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.® Instead, an introducing broker
engages another broker, known as a “clearing broker,” to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent’s records. or against DTC’s securities position listing.

in light of questions we have received following two recent court cases
relating to proof of ownership under Rule. 14a-8Z and in light of the
Commission’s discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Ruile 14a-8(b)(2){1). Because of the transparency of DTC participants’
positions in a company’s securities, we will take the view going forward
that, for Rule 14a-8(b){2)(i) purpases, only DTC participants should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial.

we believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b}(2)(i) will provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,® under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities depos ited with DTC by the DTC participants, only. DTC or
Cede & Co. should be viewed as the “record” holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b){2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
tetter from DTC or Cede & Co., and nothing in this guidance shouid be
construed as changing that view,

How can a shareholder determine whether his or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC’s participant list, which is
currently available on the Internet at

http://www. dtcc, cemfdewnmadsfmembershm/drrectones{dtc/alpha pdf,

http://www.sec.gov/interps/legal/cfsibl14f htm 11/22/2011
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What if @ shareholder’s broker or bank is not on DTC’s participant list?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder’s broker or bank.?

If the DTC participant knows the shareholder's broker or bank’s
holdings, but does not know the shareholder’s holdings, a shareholder
could satisfy Rule 14a-B(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the sharehoider’s broker or bank
confirming the shareholder’s ownership, and the other from the DTC
participant confirming the broker or bank’s ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder’s proof of ownership is not from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company’s notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the sharehoider will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C. Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b){2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has “continuously held at least $2,000 in market value, or
1%, of the company’s securities entitied to be voted on the proposal at the
meeting for at least one year by the date you submit the

proposal” {(emphasis added).4d We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficial ownership for the entire one-year period preceding
and inciuding the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposai
is submitted. In-other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder’s beneficial ownership over the required full
one-year period preceding the date of the proposal’s submission.

Second, many letters fail to confirm continuous ownership of the securities.

This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
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reference to continuous ownership for a one-year period,

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal

- using the following format:

“As of [date the proposal is submitted], [name of shareholder}
held, and has held continuously for at least one year, [number
of securities] shares of [company name] [class of securities]. "

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder’s
securities are held if the shareholder’s broker or bank is not a DTC
participant.

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company’s deadiine for
recelving proposais. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal; the
sharehoider has effectively withdrawn the initial proposal. Therefore, the
sharehoider is not in violation of the one-proposal limitation in Rule 14a-8
(c).44 If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company Is free to ignore such revisions even if the revised
proposal is submitted before the cormpany’s deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation. &<

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, If the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
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submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals, 2 it
has not suggested that a revislon triggers a requirement to provide proof of
ownership a second time. As outiined in Rule 14a-8(b), proving ownership
includes providing a written staternent that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder “fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder’s] proposals from its proxy materials for any
meeting held in the following two calendar years.” With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.4*

E. Procedures for withdrawing no-action requests for proposails
submitted by multiple proponents

We have previously addressed the requirernents for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposai, In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company’s no-action request.<&

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission’s website shortly after issuance of our response.

in order to accelerate delivery of staff responses to companies and
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proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U,S. mail to transmit our no-action
response to any company or proponent for which we do not have email
contact information.

Given the availability of our responses and the related correspondence on
the Commission’s website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We wili continue to post to the
Commission’s website copies of this correspondence at the same time that
we post our staff no-action response,

4 See Rule 14a-8(b).

Z For an explanation of the types of share ownership in the U.5., see.
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release”), at Section ILA,
The term “beneficial owner” does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to “beneficial owner” and “beneficial ownership” in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposais
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 (*The term ‘beneficial owner’ when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose([s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.”).

< If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule
14a-8(b)(2)(i1).

2 DTC holds the depasited securities in “fungibie bulk,” meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as an
individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest, See Proxy Mechanics Concept Release,

at Section 11.B.2.a.

< See Exchange Act Rule 17Ad-8.
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& See Net Capita! Rui'e, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release”), at Section 11.C.

Z see KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S5.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on 8 list of the
company'’s non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a OTC participant.

& Techne Corp. (Sept. 20, 1988),

2 In addition, if the shareholder’s broker is an introducing broker, the
shareholder’s account statements should include the clearing broker’s
identity and telephone number. See Net Capital Rule Release, at Section
I1.C.{ili}. The clearing broker will generally be a DTC participant.

44 For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company’s receipt date of the proposal, absent the
use of electronic or other means of same-day delivery, o ‘

id This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

4% As such, it is not appropriate for a company to send a notice of defect for
muitiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

4l This position will apply to all proposals submitted after an initial proposal
but before the company’s deadiine for receiving proposais, regardless of
whether they are explicitly labeled as “revisions” to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company’s proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exciude either proposal from its proxy
materials in reliance on Rule 142-B(c). In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co. (Mar, 21, 2011}
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

4% see, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

42 Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
ancther proposal for the same meeting on 8 later date.

18 Nothing in this staff position has any effect on the status of'any
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shareholder proposal that is not withdrawn by the proponent or its
authorized representative.

http://www.sec.gov/interps/legal/cfsibl4t.htm

Home | Provous Page Modified: 10£18/2011

http://www.sec.gov/interps/legalicisib14£htm 11/22/2011



@_ﬂﬂi[ﬂﬁ

Exhibit C
Proponent Response



M Sk folo

Corporate Responsibility Office

Province of Saint Joseph of the Capuchin Order
1015 North Ninth Street
Milwaukee, Wisconsin 53233
Fax: 414.271.0637
Cell: 414.406.1265

mikecrosby@aol.com

November 11, 2011

W. James McNemey, Jr., Chairman, President and Chief Executive Officer
The Boeing Company

100 N. Riverside MC 50003-1001

Chicago, IL 60606-1596

I}ﬁar/Mr. McNemey:

Since 1997, my Province and others associated with the Interfaith Center on Corporate Responsibility
have been raising the issue of human rights and its effective monitoring in our company's operations and
those of its suppliers. Given the fact that other major companies operating in countries like China have
embraced independent monitoring, I cannot accept the Boeing Company’s resistance to such, especially in
places like China when such a country is actually working on planes that will directly compete with ours
in ways, I believe, that will show it has violated our own patents, challenging the fiscal security of our
Company as well. We believe Boeing cannot afford to refuse to have independent third-party monitoring
of its supply chain. Boeing broke a promise to call me this morning to discuss this ongoing concern and,
by the end of the day offered no reason for not calling. Thus this resolution.

The Province of St. Joseph of the Capuchin Order has owned at least $2000 worth of The Boeing
Company common stock for over one year and will be holding this stock through next year's annual
meeting which I plan to attend in person or by proxy. Verification of such ownership will come from our
Custodian under separate cover, dated November 11, 2011,

1 am authorized, as Corporate Responsibility Agent of the Province, to file the enclosed resolution for
inclusion in the proxy statement for the next annual meeting of The Boeing Company shareholders. 1 do
this in accordance with Rule 14-a-8 of the General Rules and Regulations of the Securities and Exchange
Act of 1934 and for consideration and action by the shareholders at the next annual meeting.

I hope that. finally, we might find decisions made by Boing that would lead us to withdraw the enclosed
resolution. Given such, we would be happy to withdraw it.

Sincerely yours,

{Rev) Michacel H. Crosby, OFMCap.
Corporate Responsibility Agent
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About Us
Culture & Yaluesl

The Boeing Company Code of Basic Working Conditions and Human
Rights

This Code of Basic Working Conditions and Human Rights represents the commitment of The
Boeing Company to fundamental standards that make Boeing a good place to work.

People are Boeing's most vital asset. The individual and collective contributions of Boeing people
at all levels are essential to the success of the company. In recognition of this, Boeing has
developed policies and practices designed to assure that our employees enjoy the protections
afforded by the concepts set forth in this Code.

Boeing is committed to the protection and advancement of human rights in its worldwide
operations, and the concepts in this Code are generally derived from Boeing policies and practices
already in place, but which have not previously been summarized in a single document. While parts
of this Code reflect our review of working standards and human rights concepts advanced by other
groups, such as the International Labor Organization, the Universal Declaration of Human Rights,
and the Global Sullivan Principles, this Code represents Boeing's statement of its own standards on
these subjects, rather than those of a third party.

Boeing's worldwide operations take place in an increasingly diverse universe, so circumstances can
arise where legal, regulatory or other requirements may necessitate applying or interpreting this
Code in ways that assure compliance with applicable local law. In any event, however, we believe
that the concepts in this Code represent important fundamental values that should underlie all
aspects of the employment relationship.

NON-DISCRIMINATION AND HARASSMENT

It is the policy of The Boeing Company to attract and retain the best qualified people available
without regard to race, color, religion, national origin, gender, sexual orientation, gender identity,
age, physical or mental disability, or veteran status. Our nondiscrimination policy applies to
applicants as well as employees and covers all terms and conditions of employment, including
recruiting, hiring, transfers, promotions, terminations, compensation and benefits. Discrimination or
harassment based on any of the above factors is prohibited, as is retaliation against a person who
has made a complaint or given information regarding possible violations of this policy.

FREEDOM OF ASSOCIATION

We recognize and respect employee rights to join or not join any lawful organization of their own
choosing. We are committed to complying with laws pertaining to freedom of association, privacy
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and collective bargaining.

ENVIRONMENT, HEALTH AND SAFETY

We are committed to providing employees with a safe and healthful workplace, protecting the
environment wherever we conduct business and striving for excellence in safety, health and
environment stewardship.

WORK ENVIRONMENT AND COMPENSATION

We are committed to promoting a work environment that fosters communication, productivity,
creativity, teamwork, and employee engagement. As a global company, we seek to provide
employees with compensation and benefits that are fair and equitable for the type of work and
geographic location (local market) where the work is being performed, and competitive with other
world-class companies,

HOURS OF WORK AND WORK SCHEDULING

Each Boeing organization establishes work shifts and schedules as appropriate to meet business
needs and to comply with applicable laws and/or collective bargaining agreements.

EXPECTATIONS FOR OUR SUPPLIERS

We are committed to the highest standards of ethical and business conduct as it relates to the
procurement of goods and services. Our relationships with our third-party providers, including our
consultants and contract labor, are defined by contracts, which are based on lawful, ethical, fair, and
efficient practices.

FORCED LABOR AND CHILD LABOR

Boeing believes that the employment relationship should be voluntary, and the terms of
employment must comply with applicable laws and regulations, We are therefore opposed to forced
labor and child labor and are committed to complying with applicable laws prohibiting such
exploitation.

?jﬁwr: will inform our employees. about this Code, and we. will also encourage the partriers and suppliers in our wotldwide
_supply chain to adopt and enforce congepts similar to those in this Code. Employees who believe there may have been a %
“violation of this Code should report it through established channels, and no retaliatory action will be tolérated against ¢
anyone who comes forward to raise genuine cancerns about possible violations of this Code. Boeing may conduct %
assessmems, as needed, to measure compliance related to the above commitments, using systems and processes it chooses. ;ff
% Boeing will periodically review this Code to determine whether revisions are appropriate. Any such mvxs;ons shall be §§
- promptly published on Boeing's website. %3

Boeing is an equal opportunity employer. Applicant Privacy. Boeing participates in E-Verify.
Details in English and Spanish. Right to Work Statement in English and Spanish.
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