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Dear Loh
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This Is hi response to your letter dated December20 2013 concerning the

shareholder proposal submitted to Boeing by David Watt We also have received letters

on the proponents behalf dated December26 2013 and January 20 2014 CopIes of all

of the correspondence on which this response is based will be made available on our

website at hftJ/ ww.SeC2Ov/div io comfinlc iioactiol4a-8 ml For your

rcference brief discussion of the Divisions mformal procedures regarding shareholder

proposals is also available at the same website address

cc John Chevedden

FJSMA 0MB Memorandum MO716w

Sincerely

Matt McNair

Special Counsel
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January 212014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re The Boeing Company

Incoming letter dated December 202013

The proposal requests
that the board adopt policy and amend other governing

documents as necessary to reflect that policy to require the chair of the board of directors

to be an independent member of the board

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

rule 14a-8iX3 We are unable to conclude that the proposal is so inherently vague or

indefinite that neither the shareholders voting on the proposal nor the company in

implementing the proposal would be able to determine with any reasonable certainty

exactly what actions or measures the proposal requires Accordingly we do not believe

that Boeing may Omit the proposal from its proxy materials in reliance on

rule 14a-8iX3

Sincerely

Sandra Hunter

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-8J as with other matters under the proxy

iules 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 hareholddr proposal

under Rule 14a-8 the Divisions staff considers the informatiàn furnishedto itby the Company

in support of its inthætin to exclude the proposals from the Companys proxy materials as wcIl

as any information furnished by the proponent or the proponents representative

AlthŁugh 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 notactivities

proposed to betaken would be violativeof the statute orrdle involved The receipt by the staff

of such infonnation 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 no-action responses to

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

action 1tters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whethera company is obligated

to include sharetiolder.proposals in its proxy materials Accàrdingly discretionary

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

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 CHEVEDDEN

FISMA 0MB Memorandum M-O7-16 FISMA 0MB Memorandum M-O7-16

January 20 2014

Office of Chief Counsel

Division of Coqaoration Finance

Securities and Exchange Commission

lOOP StreetNE

Washington DC 20549

Rule 1ta-8 Proposal

The Boeing Company BA
Independent Board Chairman

David Watt

Ladies and Gentlemen

This is in regard to the December 202013 no action request

This proposal is similar to the proposal in The Coca-Cola Company January 152014

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

be voted upon in the 2014 proxy

Sincerely

cc David Watt

Michael Lohr Michae1SLohrboeing.com



JOHN CHEVEDDEN

FISMA 0MB Memorandum MM716 0MB Memorandum MO7-16

December 262013

Office of def Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-S Proposal

The Boeing Company BA
Independent Board Chairman

David Watt

Ladies and Gentlemem

This is in regard to the December 202013 no action request

The company did not cite any precedent later than Dears Foods Company March 2O13

Yet Dean Foods already argued flie Proposal does not define director independence by

reference to any subtsntive1y described external standard and does not provide any alternate

c1aii1lng language necomsey to understand the meaning of an Independent director It provides

no standard for Independence at all

Boeing cited anriber of definMons but did not claim that any one of its definitions would

consider person independent who bed previously served as an executive officer of the

company

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

bevoteduponlnthe20l4proxy

Sincerely

ccDavIdWa

Michael Lair Micbael.F.Lohr@boeincom

Elizabeth Towle elizabeth.c.towle@boelng.com



March 72013

Response of the Office of Chief Counsel

y1slon of Corvoration Finance

Re Dean Foods Company

Incoming letter dated Januazy 182013

The proposal urges the board to adopt olicy
that the boards chairman be an

We are unable to concur in your view that Dean Foods may exclude the proposal

under rule 14a-8i3 We are unable to conclude that the proposal is so inherently

vague or indefinite that neither the shareizoldem voting on the proposal nor the company

in implementing the proposal would be able to determine with any reasonable certainty

exactly what actions or measures the proposal requires Accordingly we do not believe

that Dean Foods may omit the proposal from its proxy materials in reliance on

rule 14a.8i3
Sincerely

Tonya Aldave

Attorney-Adviser



AFL-CIO Equity Fund Proposal

IndependentRoardCtpaIr

RESOLVED The shareholders of Dean Foods Company Ihe Company urge the Board of

Directors to adopt policy that the Boenfs chairman be an Independent director The policy

should be Implemented so as not to violate any contractual obligation and should specify

how to select new independent chairman If current chairman ceases to be independent

during the lime between annual meetings of shareholders and that compliance with the

policy Is excused If no independent director Is available and wmlng to senie as chairman

SUPPORTING STATEMENT It is the responsibIlity of the Board of Directors to protect

shareholders long-term Interests by providing independent oversight of management By eetthg

agendae priorities and procedures the position of chairman Is critical in shaping the work of the

Board

In our opinion board of directors Is loss ilkely in provide rigorous oversight of management If

the chairman is not Independent as Is the case with our Company Chairman Gregg I. Eagles

stepped dean as Company CEO In August 2012 to serve as CEO arid Chabman of wholiy

owned subeldlary He continues to serve as Chairman on our Board of Directors role ho has

held since continuously sInce 2002

We believe that having board chairmen who Is Independent of the Company and lt

management Is governance practice that wili promote greater management accountablilty to

shareholders and lead to more ot4ec$lve evaluation of management

According to the Pdilhlsteln Center for Corporate Governance and Performance Yale School of

Management lbs Independent chair curbs conflIcts of Interest promotes oversight at dslç

manages the relationship between the board and CEO serves as conduit for regular

communication with ehareownets and Is
logical next step In the development of an

Independent board Chairing the Board me Case for Independent Leadership In Corporate

North America 200w

Ac NACD Blue Ribbon Commission on Directors Professionalism recommended severll years

ago that an Independent director should be charged with organlzlng the boards evaluation of

the CEO and provide ongoing feedbaclç chairing executive sessions of the board selling the

agenda and leading the board in anticipating and responding to aIses blue-ribbon report

from The Conference Board echoed that sentiment few years later

number of Institutional Investors believe that strong obectlve board leader can best provide

the necessary overnight of management Thus the California Publro Employees Retirement

Systems Global Principles of Accountable Corporate Governance recommends that

companys board should generaliy be chglred by an independent director as does the CoLmctl

of Institutional hwestcra

We thus believe that an Independent director serving as chairman can help ensure the

functioning of an effective board We urge you to vote FOR this resolution



In contrast to Well Point and Procter Gamble in PepsiCo Inc the proposal called for the

board to adopt policy tlm whenever possible the c4iinnhn of our board of directors shall be

an independent director by the standard of the New York Stock Exchange who has not

jrevtowlvsesved as an executhe officerdoir Company See PepsiCo Jnc Pebmary 22012

emphasis added The company argued that the proposal was vague and indefinite because it

referred to an external set of guidelines for independence but did not describe the substantive

provisions of those external guidelines The Staff denied no-action ruJief under Bide l4a-8j3
See abe Reliance Steel Alwnbumi Co February 22012 and General ElecbIc Company

January 102012 reconsideration denied February 12012 where the Staff did not allow the

exclusion under Rule 14a-8i3 of proposala to adopt identical policies Although these

proposals referenced the independent director standard of the NYSE without describing such

standard they also included an alternate test of independence- that the chairman be an

individual who bad not previously served as an executive officer of the company- sufficient to

shift the emphasis away from single undefined standauL Unlike these proposals the Proposal

lacks an alternate test of independence sufficient to allow the stocidiolders voting on the

Proposal or the company in implementing the Proposal to understand how to determine if

director is Independent The supporting statement suggests that the Companys omreat

chairman is not independeht but does not explicitly provide the basis for this determination Is it

because the chairman was formerly CEO of the Company Is it because the chairman is

currently CEO and chairman of publicly-traded subsidiary of the Company Is there some

other basis for this determination Because the Proposal and the supporting statement do not

articulate such basis stockholder reading the Proposal and the supporting would be

unable to divine the applicable standard of independence that the Proposal endorses

The Proposal is vague and Indefinite in ways even more compelling than those contained in the

stockholder proposals excluded in WellPoIntFrocter Gamble Boeing Jeth Cisigroup

PGE Schering-Plough and JPMorgan Oaase and lacks the feature that is common to the

proposals in Pepsico Reliance Stee4 General Electric and Comcast and that distinguishes them

from the aforementioned precedent The Proposal does not define director independence by

reference to any substantively described external standard and does not provide any alternate

clarifying language necessary to understand the meaning of an independent director It

provides no standard for lndcprnilenoe at all For these reasons we believe that the Proposal is

in violation of Ride 14a-9 and warrants exclusion on thebasis of Ride 14a-8i3

CONCLUSION

For the reasons set forth above the Company hereby respectfully requests that the Staff conlirm

that it will not recommend enlbrcernent action if the Proposal is excluded from the Companys

2013 Proxy Materials Please do not hesitate to call me at 214 303-3432 orby email at

stevckempstdeanfoods.com If you require additional infonnation or wish to discuss this

submission further



Thank you for your attention to this matter

Thcecu Vice President and General Counsel

Dean Company

co Rachel Gonzalez

BrikaL Robinson WilmerHale

Attathnents ExbIbItA



BA Rule 14a-8 Proposal.November 42013
Proposal Independent Board Chairman

RESOLVED Shareholders request that our Board of Directors to adopt policy and amend

other governing documents as necessary to reflect this policy to require the Chair of our Board

of Directors to be an independent member of our Board This independence requirement shall

apply prospectively so as not to violate any contractual obligation at the time this resolution is

adopted Compliance with this policy is waived if no independent director is available and

willing to serve as Chair The policy should also specily bow to select new independent

chairman if currant chairman ceases to be independent between annual shareholder meetings

When our CEO is our board chairman this arrangement can binder our boards ability to monitor

our CEOs performance Many companies already have an independent Chairman An

independent Chairman is the prevailing practice in the United Kingdom and many international

markets This proposal topic won 50%-plus support at major U.S companies in 2013 including

73%-support atNeiflix Boeing shareholders
gave

42% support to this proposal topic submitted

by Ray Chevedden in 2013

This proposal should also be more favorably evaluated due to our Companys clearly improvable

environmental social and coqorale governance performance as reported in 2013

GMI Ratings an independent Investment research firm rated our board and our executive pay

$27 million for James McNerney Plus there were excessive CEO perks and the potential for

an excessive golden parachute Plus Boeing could give long-term incentive pay to our CEO for

below-median performance Unvested equity pay would not lapse upon CEO termination

We had overboarded directors with directors each on company boards including members

of our audit committee Kenneth Duberstein our Lead Director was overboarded with seats on

boards and lacked the independence so necessary for Lead Director because of his long tenure

of 16-years Mr Duberstein also had seats on ow executive pay and nomination committees

Mike Zafirovsld was negatively flagged by GMJ because of his service on the Nortel Networks

board when Nortel filed for creditor protection Plus he was on our executive pay and

nomination committees Not one independent director had general expertise in risk management

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Independent Board Chairman Proposal



Mha Lohr The Boalng Conany

Assistwfl General Couiisel Chicago IL 60606-1596

Corporate Secretary

December 20 2013

BY EMAIL
U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

shareholderpronosalssec.goy

Re Stockholder Proposal Relating to Independent Board Chairman Submitted

for Inclusion in The Boeing Companys 2014 Proxy Statement

Dear Sir or Madani

The Boeing Company Boeing the Company or we received stockholder

proposal and statement in support thereof the Pronosal from John Chevedden as proxy the

Proxy for David Watt the Proponent for inclusion in the proxy statement to be distributed

to the Companys stockholders in connection with its 2014 Annual Meeting of Stockholders the

Proxy Materials Copies of the Proposal and all related correspondence are attached to this

letter as Exhibit The Company believes that it may properly omit the Proposal from the

Proxy Materials and we request confirmation that the staff of the Division of Corporation

Finance the jff will not recommend enforcement action to the Securities and Exchange

Commission the Commission if the Company excludes the Proposal from the Proxy

Materials for the reasons set forth below

In accordance with Section of Staff Legal Bulletin No 4D November 2008

we are emailing this letter and its attachments to the Staff at

shareholderproposalssec gov In accordance with Rule 4a-80 of the Securities Exchange

Act of 1934 as amended the we are simultaneously sending copy of this letter and its

attachments to the Proponent as notice of Boeings intent to omit the Proposal from the Proxy

Materials The Company intends to file the definitive Proxy Materials on or about March 14

2014

Rule 14a-8k and Section of SLB 14D provide that stockholder proponents are

required to send companies copy of any correspondence that the stockholder 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 copy of that correspondence should concurrently be furnished to the

undersigned



THE PROPOSAL

The Proposal states in relevant part

RESOLVED Shareholders request that our Board of Directors to adopt

policy and amend other governing documents as necessary to efiect this policy

to requli the Chair of our Board of Directors to be an independent member of

our Board This independence requirement shall apply prospectively so as not

to violate any contractual obligation at the time this resolution is adopted

compliance with this policy is waived no independent director is available and

willing to serve as Chair The policy should also speczj5 how to select new

independent chairman if current chairman ceases to be independent between

annual shareholder meetings

BASIS FOR EXCLUSION

BOEING MAY EXCLUDE TIlE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 14a-8i3 BECAUSE THE PROPOSAL IS IMPERMISSIBLY
VAGUE AND INDEFINITE SO AS TO BE MATERIALLY FALSE AND MISLEADING

Rule 4a-8i3 permits company to exclude stockholder proposal if the proposal or

supporting statement is contrary to any of the Commissions proxy rules including Rule 4a-9

which prohibits materially false or misleading statements in proxy soliciting materials The

Commission has determined that proposals may be excluded pursuant to Rule 4a-8i3 where

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 requires Staff Legal Bulletin No l4B Sept 14 2004 The Staff has

also noted that proposal may be materially misleading as vague and indefinite where any
action ultimately taken by the Company upon implementation of the proposall could be

significantly different from the actions envisioned by the stockholders voting on the proposal

See Fuqua Industries Inc March 12 1991

The Staff has consistently allowed for the exclusion of proposals employing key term

that was vague or indefinite In each of Motorola Inc Jan 12 201 The Allstate corporation

Jan 18 2011 Alaska Air Group Inc Jan 20 2011 and The Boeing company Mar 2011
the Staff concurred that proposal could be excluded pursuant to Rule 4a-8i3 as vague and

indefinite because it failed to sufficiently explain the meaning of executive pay rights and that

as result neither stockholders nor the company would be able to determine with any reasonable

certainty exactly what actions or measures the proposal requires See also NSTAR Jan 2007

concurring in the omission of proposal requesting standards of record keeping of financial

records as inherently vague and indefinite because the terms record keeping and financial

records were undefined Citigrozip Inc Feb 22 2010 concurring in the omission of

proposal seeking to amend the companys bylaws to establish board committee on US
Economic Security as inherently vague and indefinite because the term US Economic

Security was undefined People Energy Corporation Nov 23 2004 concurring in the

omission of proposal requesting that the company not provide indemnification to directors or

officers for acts or omissions involving gross negligence or reckless neglect as inherently vague

and indefinite because the term reckless neglect was undefined and Wendy hiternational



Inc Feb 24 2006 concurring in the omission of proposal requesting reports on the progress

made toward accelerating development of killing as inherently vague

and indefinite because the term accelerating development was undefined such that the actions

required to implement the proposal were unclear

Like the proposals cited above the Proposal fails to define critical term or otherwise

provide guidance on what is necessary to implement the Proposal The hnchpin of the Proposal

is the concept of an independent director however the Proposal does not indicate the standard

of independence that would be used to determine whether director could serve as the

independent Chairman Accordingly the stockholders in voting on the Proposal and the Board

in implementing the Proposal if adopted could reasonably interpret the Proposal to require

independence in accordance with any one of multitude of definitions of independence referred

to in Boeings proxy statement relied upon by Boeings stockholders or otherwise applicable to

Boeing including those set forth in New York Stock Exchange NYSE Listing Standards

with respect to director independence NYSE Listing Standards with respect to independence

of Compensation Committee members NYSE Listing Standards with respect to

independence of Audit Committee members Council of Institutional Investors Corporate

Governance Policies Delaware Law Boeings Director Independence Standards

stockholder proposals previously voted on by Boeing stockholders and the independence

guidelines established by Institutional Shareholder Services

Each of these definitions of independence has separate and distinct requirements some of

which are in direct conflict with each other As Chancellor Strine noted in In re MFW
Shareholdeis Litigation 67 3d 496 at 21 Del Ch 2013 the fact that directors qualify as

independent under the NYSE rules does not mean that they are necessanly independent under

law in particular circumstances As one example of specific conflict the NYSE

Listing Standards would preclude director from being considered independent if he or she

had worked for the Company within the past three years The Council of Institutional Investors

Corporate Governance Policies would preclude director from being considered independent

if he or she had worked for the Company within the past five years The stockholder proposal

seeking an independent Chairman that was included in Boeings 2013 proxy statement the

2013 Pronosal would have precluded director from being considered independent if he or

she had ever worked as an executive officer of the Company.2 Stockholders voting on the

Proposal would therefore likely consider employment with the Company to be critical factor in

determination of independence However because the Proposal fails to define the standard of

independence to be utilized among the many possible options the Proposal is susceptible to

Boeings circumstances are distinguishable from Dean Foods Company March 2013 In number of ways

including that Dean Foods request for no-action relief did not specifically identif the multitude of definitions of

independence that could be used and ore in direct conflict with one another the Proposal does not directly or

indirectly incorporate one of the many definitions of independent director usually contained in Boeing proxy

statement and Dean Foods did not have similar proposal included in its proxy statement from the prior year that

contained an acceptable definition of independence

The stockholder proposal submitted by John Chevedden as proxy
for the Ray Chevedden and Veronica

Chevedden Residual Trust 051401 defined an independent director as director who has not previously served as

an executive officer of our Company



varying interpretations of this singularly critical factor Similarly if the Proposal were adopted

the Company could reasonably select any of these various standards as the basis for an

Independent Board Chairman Policy especially since the Proponent or the Proxy or in one

case separate proponent for whom the Proxy also served as proxy has previously submitted

proposals to Boeing for an independent board chairman based on the definitions of

independence set forth in the NYSE Listing Standards the Council of Institutional Investors

Corporate Governance Policies and the 2013 Proposal see examples attached as Exhibits

B.3 As illustrated by the foregoing examples if the Company were to attempt to implement the

Proposal by selecting one of many possible definitions of independence any actions taken in

attempting to implement that interpretation could be significantly different from the intended

actions of stockholders or even the Proponents intent voting on the Proposal

The Proposal does not indicate which of the various commonly-used definitions of

director independence would be used to determine the Chairmans independence nor does the

Proposal include or propose an alternative definition of independence Therefore the

Company believes that stockholders considering the Proposal would have no way to know with

any reasonable certainty what they are being asked to vote on and that if the Proposal was

approved any action ultimately taken by the Company to implement the Proposal could be

significantly different from the intended actions of stockholders voting on the Proposal As such

the Company believes that the Proposal may be omitted in reliance on rule 14a.8i3

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 michae1.f.lohrboeing.com

Very truly yours

Michael Lo

Corporate Secretary

Enclosures

cc David Watt

John Chevedden



Exhibit

The Proposal and All Related Correspondence



David Watt

FISMA 0MB Memorandum MO716

Mr James McNerney

ChaIrman of the Board

The Boeing Company BA
100 Riverside

Chicago IL 60606

Thone 312544.2000

Dear Mr McNcmcy

continue to own stock in our company because believe our company has greater potential

subrmt my ottached Rule 14a.8 proposal ui support
of the long-latin performance of our

company My proposal Is for the next annual shareholder meeting will meet Rule Ma

requirements uicludmg the conimuous owncrsup of the required stock value until after the date

of the respective shareholder methng My submitted format with the shareholder-supplied

emphasis is mtcnded to be used fbr definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-X proposal end/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 34a-8 proposal to John Chevedden

FISMA 0MB Memorandum M.O716 at

FISMA 0MB Memorandum M-O7-16
to facilitate prompt and verifiable commumcanuns nease sacnwy this proposal as my proposal

exclusively

This letter does not covet proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote

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

the long Latin performance of our company Please acknowledge receipt of my proposal

promptly by emalJISMA 0MB Memorandum M-O7-16

Sincerely

t44i
David Watt Date

cc Michael Lohr MichaeLFLobrhoeing.com

Corporate Secretary

FX 312444.2829

Ehianbeth Towic dlizabctb.c.towle@boeing.com

Dana Krueger Daa.Kmeger2boeing.com



Dswid Watt

FISMA 0MB Memorandum M-07-16

Mr James McNerney

Chainniin of the Board

The Boeing Company BA
100 Riverside

chicago IL 60606

Phone 312 544.2000

Dear Mr McNcrncy

continue to own stock In our company because believe our company has greater potential

submit my attached Rule 14a-8 proposal in support of the long-term performance of our

company My proposal Is for the next annual shareholder meeting will meet Rule 14a

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submlucd format with the shareholdcr-supphcd

emphasis is intended to be used for definitive proxy publication This is my proxy for John

Cheveddea and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal end/or modification of it for the foribconung

shzweboldcrmccting befora dudog end after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M0716 8t

FISMA 0MB Memorandum 07 16
to facilitate prompt and verifiable communications ricese roenuiy tins proposal as my proposal

eclusivcly

This letter does not cover proposals that are not rule 14a-8 proposals This letterdoes not grunt

the power to vote

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

the long term performance of our company Please acknowledge receipt of my proposal

promptly by emalLISMA 0MB Memorandum M-07-16

Sincerely

David Watt Date

cc Michael Lohr MicbaeI.F.Lobrhoeing.com

Corporate Secretary

1X 312-544-2829

Elizabeth Towle .relizabcth.c iowleboeing corn

Dana Krueger DanLKrueger2boeing.com



David Watt

FISMA 0MB Memorandum M0716

Mr James MoNerney
Chairman of the Board

The Boeing Company BA
100 Riverside

Chicago IL 6006
Phone 312 544-2000

Dear Mr McNemcy

continue to own stock In ourcompany because believe our company has greater potentiaL

submit my attached Rule 14a-8 proposal in support oF the long-term performance of our

company My proposal Isfor the next annual shareholdor meeting will inset Rule 14a

requirements mcludmg the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the sharcholdcr.supphcd

emphasis is intended to be used for defliutwe proxy publication Tins is my proxy for John

Chevedden and/or his designee to forward this Rule 14a proposal to the company and to act on

my behalf regardmg this Rule 14a-8 proposal end/or modification of it for the forthcoming

shareholder mcctmg before during and after the foithcomuig shareholder meeting Please direct

all future communications regarding my rule l4a-8 proposal to John Chevedden

FISMA 0MB Memorandum M.07.16 at

FISMA 0MB Memorandum 07 16
to facihialo prompt and verifiable commwucartons ricasc sucnwy Uus proposal as my proposal

exclusively

This letter does not cover proposals that arc not rule 14a-X proposals This letter does not grant

the power to vote

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

the long Lena performance of our company Please acknowledge receipt of my proposal

promptly byemaiLISMA 0MB Memorandum M-07-16

Sincerely

VCAJe tit-- j0g-
David Watt Date

cc Michael I.olu cbaeLF.Lobrboeing.com
Corporate Secretary

EX 312-544-2829

Elizabeth Tuwic elizabcth.c.towleboeing.com

Dana Krueger DanLKruegcr2boeing.com



David Watt

FISMA 0MB Memorandum M-O7-16

Mr James McNerney

Chairman of the Board

The Boeing Company BA
100 Riverside

Chicago IL 60606

Phone 12544-2000

Dear Mr McNcmcy

continue to own stock In our company because believe our company has greater potential

submit my attached Rule 14a-8 proposal in support of the long-term performance of our

company My proposal Is for the next annual shareholder meeting will meet Rule 14a

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting Mysubmitted format with the shareholdcr.supphcd

emphasis is intended to be used for definitive proxy publication Tins is my proxy for John

Chevedden end/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Ruic l4a-8 proposal and/or modification of at for the forthcoming

shareholder mcctiflg hefore during and after the forthcoming shareholder meeting Please direct

all fluture communications regardingmy nile 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum MO716 at

FISMA 0MB Memorandum M-07 16
to facilitate prompt and verifiable communications ncasc icenwy tins proposal as my proposal

exclusivcly

This letter does not cover proposals that are not rule 14a-X proposals This letter does not grant

the power to vote

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 my proposal

promptly by emaILISMA 0MB Memorandum M-O7-16

Sincerely

David Watt Date

cc Michael tohr Mlcbael.F.Lohrhoeing.com

Corporate Secretary

FX 312-544-2829

Elizabeth Towic elizabeth Iowle@boemg corn

Dana Krueger cDana.Kmeger2boeing.com



Rule 14a-8 Proposal November 420131

Proposal Independent Board Chairman

RESOLVED Shareholders request that our Board of Directors to adopt policy end amend

other governing documents as necessazy to reflect tins policy to require the Chair of our Board

of Directors to be an mdcpcndcnt member of our Board This independence requirement shall

apply prospectively so as not to violate any contractual obligation at the time this resolution is

adopted Comphance with this policy is waived ifno independent director is available and

willing to serve as Chair The policy should also specify how to select new independent

chairman Ira current chairman ceases to be independent between annual shareholder meetings

When our CEO is our board chairman this arrangement can hinder our boards ability to monitor

ours performance Many companies already have an indcpcndcnt Charnnan An

independent Chairman is the prevailing practice in the United Kingdom and many international

markets This proposal topic won 50% pIus support at major US companies in 2013 uicludrng

73%-support at Netmx Boeing shareholders gave 42% support to this proposal topic subnutted

by Ray Cheveddenin 2013

This proposal should also be more favorably evaluated due to our Companys clearly improvable

environmental social and corporate governance performance as reported lii 2013

DM1 Ratings an independent investment research finn rated our board and our executive
pay

$27 million for James McNerncy Phis therc were excessive CEO perks and the potential for

an cxcessive golden parachute Plus Boeing could give long-term incentive pay to our CEO for

below-median performance Unvested equity pay would not lapse upon CEO termination

We bad averboarded directors with directors each on company boards including members

of our audit comnuhtce Kenneth Duberstein our Lead Director was overboarded with seats on

boards and lacked the indcpcndcnce so necessaxy for Lead Director because of his long tenure

of 16-years Mr Dtherstein also had seuts en our executive pay and nomination committees

Mike Zafiroveki was negatively flagged by DM1 because of his service on the Nortel Networks

board when Nortel filed for creditor protection Plus he was on our executive pay and

nomination committees Not one independent director had general expertise in risk management

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Indepcndcnt Board Chairman Proposal



Notes

David Watt FSMA 0MB Memorandum M-O7-16 sP0as0d this proposal

Please note that the titie of the proposal is part of the proposaL

If the company thinks that any part
of the above proposal other than the first hnc in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain wntten

agreement from the proponent

Number to be assigned by the company
Mtertsk to be removed for publication

This proposal isbelievcd to conform with Staff Legal Bulletin No 14B CFSeptember 152004

including emphasis added

Accordingly going forward we beheve that It would not be appropnate for

companies to exclude supporting statement language and/or 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 and/or

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

shareholder proponent or referenced source but the statements are not

kientifled specifically as such

We believe that it Is appropriate under rule 14a for companies to address

these objections In their statements of opposition

Sec also Sun Microsystems Inc July 212005
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 CUWSMA 0MB Memorandum M-07
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November 2013

VIA EMAIL AND OVERNIGHT COURIER

Mr David Watt

FISMA 0MB Memorandum M-07-1 6k

Re Notice olDefect Shareholder Proposal Regarding Independent Board Chairman

Dear Mr Watt

We received your shareholder proposal the Proposar for inclusion in The Boeing Companys

proxy materials for the 2014 Annual Meeting of Shareholders the Annual Meeting Under the proxy

rules of the Securities and Exchange Commission the SECto be eligible to submit proposal for the

Annual Meeting proponent must have continuously held at least $2000 in market value of Boeings

common stock for at least one year as of the date the proposal is submitted In addition the proponent

must continue to bold 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 of your ownership as required by

Proxy Rule 14a-8b

Our search of the database of our registered shareholders shows That you are not registered

shareholder Proxy Rule 14a-8bX2 requires that as non-registered shareholder or beneficial holder

you must demonstrate your chgibihty to submit shareholder proposal by submitting to us written

statement from the record holder usually bank or broker verifying that you have continuously held

the requisite number of securities for the one-year period preceding and including November 2013 the

date on which you submitted the proposal The SECs Staff Legal Bulletin Nos 14F and 14G the

Bulletins provide additional guidance with respect to the standard for proofof ownership According

to the Bulletins for purposes of Proxy Rule 14a-8bX2Xi only Depositoiy Trust Company DTC
particIpants

and their affiliates as described in the Bulletins should be viewed as record holders of

securities that arc deposited with the DTC

Please respond with the appropriate ownership verification as per Proxy Rule l4n-8 and the

guidance set forth in the Bulletins We have enclosed copies of the Bulletins and Proxy Rule 14a-8 Your

response must be postmarked or transmitted electronically with the appropriate documentation within 14

calendar days of receipt of this letter the response tamelme imposed by Proxy Rule 14a-8f Please

address your response to me at the address on this letter Alternatively you may transmit your response to

csoboeing.com or by facsimile at 312544-2829 Once we receive this documentation we will be in

position to determine whether the Proposal is eligible for inclusion in the proxy materials for the Annual

Meeting Boeing reserves the right to seek relief from the SEC as appropriate

Regar

Grcgoiy Vogel er

Enclosures

cc Mr John Cheved4eISMA 0MB Memorandum M.O716
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Re AccemubMbMB Memorandum 07 16

Charles Schwab Co Inc DTC0164

DAVID WATT

FSMA 0MB Memorandum M-07-16

Dear Mi Watt

This to confirm that you currently bold over 200 shares oftheBoeing Company BA
stock ur your account mid that you have continuously held these shams ainco betbre

September 12008

If vouitauire any flirtbcrinfbnni

Thank yo

Sincerely

ShalinaMartos

Msocsata Financial Consultant

Charts Schwab Co Inc
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Ch4cago 1L80806-1596

November 15 2013

VIA EMAIL AND OVERNIGHT COURIER

Mr David Watt

tmFISMA 0MB Memorandum M-07-16

Re Shareholder Proposal

Dear Mr Watt

We received your shareholder proposal the Proposal for inclusion in The Boeing

Companys proxy materials for the 2014 Annual Meeting of Shareholders the Annual

Meeting We also received the stock ownership letter dated November 2013 from Charles

Schwab Co Inc The purpose of this letter is to inform you that the supporting statement

accompanying the Proposal purports to summarize statements from report by GM Ratings that

is not publicly available In order that we can verify that the referenced statements are

attributable to GM Ratings and are not being presented in the supporting statement in false and

misleading manner you should provide us with copy of the referenced report

Please address your response to mc at the address on this letter Alternatively you may

transmit your response to cso@boeina corn or by facsunile at 312 544-2829 Once we receive

the information requested we will be in position to determine whether the Proposal as eligible

for inclusion in the proxy materials for the Annual Meeting Boeing reserves the right to seek

relief from the SEC as appropriate

Best regards

cc Mr John Chevedden FISMA 0MB Memorandum M0716



From flI 0MB Memorandum M-O7-16
Sent 1nuauay ruveH1Ll io wi .LU.3 rn
To Krueger Dana

Subject Rule 14a8 Proposal BA gml

Dear Ms Krueger

hope this is useful in regard to OMI
Sincerely

John chevedden

cc David Watt

With regard to complimentary reports we provide corporate issuers with

complimentary overview copy of our ESG and AGR reports for their company every

2-months upon request The request must come directly from the corporation and we

will only provide complimentary copies directly to corporate issuers not their outside

counsel Corporate issuers interested in requesting complimentary copy should be

directed here httrrl/www3 gmiratpns com/home/contact-us/companv-ratin/

http/fwww3.gmiratings.com/home/contact-uslcompanv-rating/

We always encourage corporate issuers and law firms to utilize one of our

subscription options to GMI Analyst so they can efficiently monitor 50 and AGR
data events ratings the ratings are subject to change monthly and quarterly

respectively and Key Metrics throughout the year We have approximately 100

corporate issuers who subscribe to GM Analyst and we work with many law firms

either within the law libraries or at the associate level who utilize GM1 Analyst as

50 and forensic-accounting risk research product



Exhibits BI to B.3

Examples of Definitions of Independence Used in Past Proposals



EXHIBIT B-i

Rule 14a-8 Proposal November 10 2009

Number to be assigned by the company Independent Board Chairman

RESOLVED The shareholders request our board of directors to adopt policy that whenever

possible the chairman of our board of directors shall be an independent director by the standard

of the New York Stock Exchange who has not previously served as an executive officer of the

Company This policy should be implemented so as not to violate any contractual obligations in

effect when this resolution is adopted The policy should also specify how to select new

independent chairman if current chairman ceases to be independent between annual meetings

of shareholders

It is the responsibility of the Board of Directors to protect shareholders long-term interests by

providing independent oversight of management including the Chief Executive Oflicer in

directing the corporations business and affairs

is difficult to overstate the importance of the board of directors in our system of corporate

countability As the Conference Board Commission on Public Trust and Private Enterprise

atcd The ultimate responsibility for good corporate governance rests with the board of

crectors Only strong diligent and independent board of directors that undcriands the key

isues provides wise counsel and asks management the tough questions is capable of ensuring

that the interests of shareowners as well as other constituencies are being properly served

he responsibilities of companys board of directors include reviewing and approving

danagements strategic and business plans approving material transactions assessing corporate

erformance and sciecting evaluating compensating and if necessaly replacing the CEO

eport of the NACD Blue Ribbon Commissionon Director Professionalism Although the

Ioard and senior management may work together to develop long-range plans and relate to key

ionstituencies
the boards responsibilities may sometimes bring it into conflict with the CEO

k/hen CEO serves as board chairman this arrangement may hinder the boards ability to

jonltor the CEOs performance As Intel co-founder Andrew Grove put it The separation of

the two jobs goes to the heart of the conception of corporation Is company sandbox for the

or is the CEO an employee If hes an employee he needs boss and that boss is the

1oard The chairman runs the board Now can the CEO be his own boss

any companies have independent Chairs by 2008 close to 39% of the SP 500 companies bad

loards that were not chaired by their chief executive An independent Chair is the prevailing

iractice in the United Kingdom and many international markets

thareholder resolutions for separation of CEO and Chair averaged 36% support in 2009 at 30

ompanies indicating strong and growing investor support

independent Chair can enhance investor confidence in our Company and strengthen the

Rtegrty of the Board Please encourage our hoard to respond positively to this proposal

udependent Board Chairman Yes on INumber to be assigned by the company

oteS

avid Watt FISMA 0MB Memorandum MO7-16 sponsored this proposaL

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

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



XIIB1T B2

3- Indrpenilcnt Board Chairman

RESOLVED Sbartholders request that our Board of Directors amd the By-Laws to require

that an independent director according to the 2003 Council of ntibitlonaI Investors definition

shall serve as cbainxian of the Board of Directors

This proposal was subwittcd by John Cheveddee 19SMA 0MB Memorandum MO7.16

fl 0MB Memorandum M-O7-16

The pthasxy purpose of the Board of Directors is to protect sbazv1iu1dera iIctt by providing

independent oversight of management iacbliug the CEO believe that separating the roles of

C1tIrmin and CEO illpromote greater miniigeme1 accouotabWty to ebolders Iced to
more objectivi eValuation of the CEO An independent Chairman ceo enhance Investor

confidence in our Company and strengthen the nterityof the Board of Directors

Recent corporate
scandals have focvsed attendon on the Iie of board iodepecdence and the

need fcran independent board According to The Wall Street Jowia4 In post-Euron

world of tougher eorpoxato.govcmancc standards the notion ate separate outside crnin Is

p1dg boardroom support as way to improve monitoring of mavageuent and relieve

overworked CEOs Splittiog Posts of ChiIrmii CEO Catches on With Boarde

November 1112002

how can asic person serving as both Chairman end CEO ecctively monItor sod evalu his or

her own performance bludbbon commission of the National Msoclatión of Corporate

Directors recently observed it is diMoult for vs to see bow an active CEO already responsible

foe the operations of the corporation can give the time necessary to accept primary

responsibility for the opcraioos ofthe board

In January2003 the Conference Board said TypIcally the CEO is member of the board but

be or she is aba
part

of the nenegeanent tczu that board oversees This dual role provide

potential for conflict particularly In those cases which the CEO attempts to dominate both

the management of the company and the exaise ofthe tespoaslbWtles of the baard

The Conkrenen Board i4ed that it was profoud1y troubled by the corporate acondab of the

recent past The primary corem In many of these sitatlons is that strung CEOs appear to Mv
cxcited dornnt influence over their boards often st1flj the eflbsta of directors to play the

eceltel oversight role needed to conue healthy system ofcorporate govemanos

By setting agendas priorities and pruceduzes the position of chairmen Is erial in sbsing the

work of the Board of Directors Accordingly believe that having an independent director ann
as Chairman can 1i1p cobb the objective fanctionlng Of an effeciive beard Ccrnveraely br
that combining the positions of Chairman ud CEO rosy result in passive and rininvolved board

tht rubbardstasrça the CEOs own decisions

Indepeadont Board Chairman

Yes on



Notes

The format is the fonuel submitted and intended for publication

Please advise ifthetc is any typographical question

The company is requested to assign proposal number tcpescnted by nbqve based on the

chroaological order mwliicb poposaii are submitted The Tequcsled ditioi of or___
nnxnb allows fbi z1ficdonof auditors to be item

Council of Institutional Investors Corporate Governance Policies March 25 2002

Please advise within 34 days ifthe company fails to locate ze1nces and list the specific ltems



IBA Rule 14a-8 Proposal October 19 2012 Revised November 162012
EXHIBIT B-3

Proposal Independent Board Chairman

RESOLVED Shareholders request that our board of directors adopt policy that whenever

possible the chairman of our board of directors shall be an independent director An independent

director is director who has not previously served as an executive officer of our Company
This policy should be implemented so as not to violate any contractual obligations in effect when

this resolution is adopted The policy should also spcclfj how to select new independent

chairman if current chairman ceases to be independent between annual shareholder meetings

To foster flexibility this proposal gives the option of being phased in and implemented when our

next CEO is chosen

When our CEO serves as our board chairman this arrangement can hinder our boards ability to

monitor our CEOS performance Many companies already have an independent Chairman An

independent Chairman is the prevailing practice in the United Kingdom and many international

markets This proposal topic won 50%-plus support at three major U.S companies in 2012

This proposal is important to focus our CEO on Boeing due to the size and complexity ofour

company and the challenges that our company faces for example the 3-year delayed Boeing

787 In 2012 our CEO was potentially distracted by his responsibilities on the boards of Procter

Gamble and IBM both rated in governance by GMIIrhe Corporate Library an

independent investment research firm Mr MoNemey was ftirther overextended by his

responsibilities on total of three board committees at IBM and PO

According to MG Directors Face Own Challenges While Keeping Tabs on McDonald by Jeff

Green of Businesswcek September 2012 Procter Gamble directors lincluding PO Lead

Director McNerney are facing time management challenge monitoring CEO Robert

Meionalds turnaround plan while running their oi companies McDonald who lowered PO
profit forecasts three times in year at the worlds largest maker of consumer products is trying

to cut $10 billion in costs and restructure the company to focus on winning back market share

He also faces pressure from activist investor Bill Acknian founder of Pershing Square Capital

Management who disclosed stake in MG in July 2012

No other company in the SP 500 had more active CEOs than PO This is probably not the

kind of board you want for company thats about to face crisis said Jay Lorsch

management professor at Harvard Business School in Boston Whcn you have directors who are

busy with their own companies like Mr McNemcy that limits time they have for PG and that

can be problematic

Mr McNerncy should follow the example ofNetflix CEO Reed Hastings who left the Microsoft

board in October 2012 Ive decided to reduce the number of boards serve on so that can

focus on Netflix said Hastings

Please encourage our board to respond positively to this proposal to strengthen our corporate

governance and protect shareholder value

Independent Board Chairman Proposal



Notes

Ray Chcvedden3 ibmitted this proposal
FISMA 0MB Memorandum M.O716

Please note that the une or inc pcoposai is part or me proposal

tNumber to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 148 CFSeptember 15 2004

including emphasis added

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

companies to exclude supporting statement language and/or 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 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 their statements 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 emalL.FIS 0MB Memorandum M-O7-16



Notes

DavidWati FISMA 0MB Memorandum MO7.16 sponsored this proposal

Please note that the title of the proposal is part of the proposaL

if the company thinks that any pan of the above proposal othcr than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Number to be assigned by the company
Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 152004

including emphasis added

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

companies to exclude supporting statement language and/or 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 and/or

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

shareholder proponent or referenced source but the statements are not

kientifled specifically as such

We believe that it Is appropriate under rule 14a4 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 212005
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 e$ThSMA 0MB Memorandum MO716
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November 2013

VIA EMAIL AND OVERNIGHT COURIER

Mr David Watt

FSMA 0MB Memorandum M-07-1

Re Notice oiDefect Shareholder Proposal Regarding Independent Board Chairman

Dear Mr Watt

We received your shareholder proposal the Proposal for inclusion in The Boeing Companys

proxy materials for the 2014 Annual Meeting of Shareholders the Annual Meeting Under the proxy

rules of the Securities and Exchange Commission the SEC to be eligible to submit proposal for the

Annual Meeting proponent must have continuously held at least $2000 in market value of Boeings

common stock for at least one year as of the date the proposal is submitted In addition the proponent

must continue to hold at least this amount of stock through the date of the Annual Meeting The purpose

of this letter is to notify you that we have not received sufficient proof of your ownership as required by

Proxy Rule 14a-8b

Our sçarcb oithe database of our registered shareholders shows that you arc not registered

shareholder Proxy Rule 14a-8bX2 requires that as non-registered shareholder or beneficial holder

you must demonstrate your eligibility to submit sbareboldcr proposal by submitting to us written

statement from the record holder usually bank or broker verifying that you have continuously held

the
requisite number of securities for the one-year period preceding and including November 2013 the

date on which you submitted the proposal The SECs Staff Legal Bulletin Nos l4F and 14G the

Bulletins provide additional guidance with respect to the standard for proof of ownership AccordIng

to the Bulletins for
purposes

of Proxy Rule 14a-8bX2Xi only Depositoiy Trust Company DTC
participants and their affiliates as described in the Bulletins should be viewed as record holders of

securities that are deposited with the DTC

Please respond with the appropriate ownership verification as per Proxy Rule 14a-8 and the

guidance set forth in the Bulletins We have enclosed copies
of the Bulletins and Proxy Rule 14a-8 Your

response must be postmarked or transmitted electronically with the appropriate documentation within 14

calendar days of receipt of this letter the response
tunelme imposed by Proxy Rule 14a-8f Please

address your response to me at the address on this letter Alternatively you may transmit your response to

csoboelng corn or by facsimile at 312544-2829 Once we receive this documentation we will be in

position to dctenrnae whether the Proposal is eligible for inclusion in the proxy materials for the Annual

Meeting Boeing reserves the right to seek relief from the SEC as appropriate

Regar4e
Gregoiy Vogel

Enclosures

cc Mr John
CheveddciISMA 0MB Memorandum M-O7-16
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Re ACCObM2bMB Memorandum M-07-16

Charles Schwab Co Inc DTC0164

DAVID RWA1T

Dear Mi Watt

This is to confirm that you currontly hold over 200 shams of theBacing Company BA
stack in your account and that you have contmuously held these shares since beibre

September 12008

If you require any ation please contact us at 800-435.4000

Thank yo

Sincerely

Shalina Martos

Associate rinannd Coosuhant

Charles Schwab Co Inc

011 W11SC.c1.S.



Th Boeuig Company

100 Rresde

Chicago IL 60808-1596

November 15 2013

VIA EMAIL AND OVERJIGRT COURIER

Mr David Watt

FISMA 0MB Memorandum M-07-16

Re Shareholder Proposal

Dear Mr Watt

We received your shareholder proposal the Proposal for inclusion in The Boeing
Companys proxy materials for the 2014 Annual Meeting of Shareholders the Annual
Meeting We also received the stock ownership letter dated November 2013 from Charles

Schwab Co Inc The purpose of this letter is to inform you that the supporting statement

accompanying the Proposal purports to summarize statements from
report by GM Ratings that

Is not publicly available In order that we can venfS that the referenced statements are

attributable to GM Ratings and are not being presented in the supporting statement in false and

rnisleadingmanner you should provide us with copy ofthereferenced report

Please address your response to me at the address on this letter Alternatively you may
transmit your response to csoboetna corn or by facsimile at 312 544-2829 Once we receive

the information requested we will be in position to determine whether the Proposal as eligible

for inclusion in the proxy materials for the Annual Meeting Boeing reserves the right to seek

relief from the SEC as appropriate

Best regards

cc Mr John Chevedden FISMA 0MB Memorandum M0716



From FISMA 0MB Memorandum M-O7-16
Sent io iu. i.u wi
To Krueger Dana

Subject Rule 14a-8 Proposal BA gmi

Dear Ms Krueger

hope this is useful in regard to GM
Sincerely

John chevedden

cc David Watt

With regard to complimentary reports we provide corporate issuers with

complimentary overview copy of our ESG and AGR reports for their company every
2-months upon request The request must come directly from the corporation and we

will only provide complimentary copies directly to corporate issuers not their outside

counsel Corporate issuers interested in requesting complimentary copy should be
directed here httixi/www3.miratins.comIhome/contact..us/companytjng/

http llwww3 gmiratings com/home/contact-us/company-rating/

We always encourage corporate issuers and law firms to utilize one of our

subscription options to GM Analyst so they can efficiently monitor 13SG and AGR
data events ratings the ratings are subject to change monthly and quarterly

respectively and Key Metrics throughout the year We have approximately 100

corporate issuers who subscribe to GM Analyst and we work with many law firms

either within the law libranes or at the associate level who utilize GMI Analyst as

ESG and forensic-accounting risk research product



FXHIBIT B-2

3- Independent Board Chlrinan

RESOLVED Sbarebolder request that our Board of Director the By-Law ropi
that an independent director eccordhg to the 2003 Council of lnsthntlonal Investors defieltica
shall serve as chairman of the Board of Ditectot

This proposal Was submitted by John Cheveddz FISMA 0MB Memorandum MO7.16
FISMA 0MB Memorandum M-07-1

The primary ptrposc ofthe Bozd of Directors is to protect shareholders interests by joviding

independent oversight of managemernt indudiug the CEO believe that separeting the roles of
Chairrnin and CEO vill promote greater TnnRgemell sccouritabWty to shareholders and Iced to

more objcctjvp evaluation of the CEO An independent Chairman can enhance Investot

coxi5dence hi our Company and sfreugthen the ntegzily of the Board of Directors

Recent corporate seandals have focused attention on the Issue of bad peedence and the
need an independent board ebmtn According to The W1I SirearJoumo4 in post-Euron
world of tougher corporato.grcmance dards the notion of separate outside 4min Is

gahg boardroom support as way to improve monitoring of aausg and relieve

overworked CEOS Splitting Posts of ChIrn CEO Catches on With Boards
November 112002

How can oce person serving as both Cbalnnwa and CEO eEcctivcly monitor and evaluate bisor
her own performance bloo.ribbcn commission of the National Msoclsticiz of Corporate
Directors recently observed it Is dicult for us to see bow an active CEO already responsible
for the operations of the corporation can give the time

necessary to accept primary
rcsponsiblluly for the operations of the board

In January 2003 the Conference Board saic Typically the CEO is member of ibe board but
he or she is ebu part of the re.gsnent trthat the boaid oversees This duel tote can psovldc

potential for cnthct particularly In those cases In dch the CEO
attempts to dominate both

the management ofshe company end the cxcnhe of the responsIbIlitIes of the beard

The ConfcreaBoard 4dM that it was profoundly troubled by the corporate scandals of the
recent past The primary coltn in many of these situations is that strong CEOs appear to have
exerted dqrnhwtt Influence over their boards often sthlb the effart of director to play the

central oversight role needed to enawe healthy system of
corporate governance

By seizing agendas priorities 504 proCeduzcs the positron of ditrmis czilkil In shaping the

work of the Board oWlsectors AccordIngly believe that having an independent director aerve

as Cbalzvan can help ensure the objective functioning of an effective board Ccwcraely fear

that combining the positions of Caskmain sod CEO may zeauk In passive and invohcd board

that zubbarstamps the CEOs own decisions

Iadepcadeat Board Chairman

Yes en



Notes

Ray Chevedden .ibmittcd this proposalFISMA 0MB Memorandum MO716

Please note that the irne or me propos is part or me proposai

Number to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15 2004
including emphasis added

Accordingly1 going forward we believe that It would not be appropriate for

companies to exclude supporting statement Language and/or 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 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 forcompanies to address
these objections In their statements 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.FIS 0MB Memorandum MO716



Notes

DiMd Wiit FISMA 0MB Memorandum MO716 SOfl5Oflul this proposal

Please note that the title of the proposal is part of the proposal
If the company thinks that any part of the above proposal other than the first line in brackets can
be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Number to be assigned by the company
Asterisk to be removed ror publication

This proposal is believed to conform with StafF Legal Bulletin No 148 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 and/or an entire proposal In

re4iance on rule 14a-8l3 hi 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
kientliled specifically as such

We bleve that It Is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition

See also Sun Microsystems Inc July 212005
Stock will be held until after the annual meeting and the proposal will be presentcd at the annual

meeting Please acknowledge this proposal promptly by eThqiSMA 0MB Memorandum M0716



ifGEfiW The BeÆCompany
RIetde

QEago L60606 1596

November 2013
VIA EMAIL AND OVERNIGHT COURIER

Mr David Watt

FISMA 0MB Memorandum M-07-1

Re Notice of Defect Shareholder Proposal Regarding Independent Board Chairman

Dear Mr Watt

We received your shareholder
proposal the Proposal for inclusion in The Boeing Companys

proxy materials for the 2014 Annual Meeting of Shareholders the Annual Meeting Under the proxy
rules of the Securities and Exchange Commission the SECto be eligible to submit proposal for the
Annual Meeting proponent must have continuously held at least $2000 in market value of Boeings
common stock for at least one year as of the date the proposal is submitted In addition the proponent
must continue to hold at least this amount of stock through the date of the Annual Meeting The purpose
of this letter is to notil you that we have not received sufficient proof of your ownership as required by
Proxy Rule 14a-8b

Our search of the database of our registered shareholders shows that you are not registered
shareholder Proxy Rule 14a-8bX2 requires that as non-registered shareholder or beneficial holder

you must demonstrate your eligibility to submit shareholder proposal by submitting to us written

statement from the record holder usually bank or broker veriiring that you have continuously held
the requisite number of securities for the one-year period preceding and including November 2013 the

date on which you submitted the proposal The SECs Stall Legal Bulletin Nos l4F and 14G the
Bulletins provide additional guidance with respect to the standard for proofof ownership According
to the Bulletins for purposes of Proxy Rule 14a-8bX2Xi only Depositoiy Trust Company DTC
participants and their affiliates as described in the Bulletins should be viewed as record holders of
securities that are deposited with the DTC

Please respond with the appropriate ownership verification as
per Proxy Rule l4a-8 and the

guidance set forth in the Bulletins We have enclosed copies of the Bulletins and Proxy Rule 14a-8 Your

response must be postmarked or transmitted electronically with the appropriate documentation within 14

calendar days of receipt of this letter the response timeline imposed by Proxy Rule 4a-8f Please
address your response to me at the address on this letter Alternatively you may transmit your response to

csoboeIng.com or by facsimile at 312544-2829 Once we receive this documentation we will be in

position to determine whether the Proposal is eligible for inclusion in the proxy materials for the Annual

Meeting Boeing reserves the right to seek relief from the SEC as appropriate

Regar

Aefr
Gregory Vogel ger

Enclosures

cc Mr John Cheved4MA 0MB Memorandum M.O716
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November 2013 jiM9 prr cI
mF0MBMemorandum M-07-16

ftS ji _JRe ACC0usksNItabMB Memorandum M-07-16

Charles Schwab Co Inc DTC0164

DAVID WATI

FISMA 0MB Memorandum MO716._

DCarML Watt

This is to confinu that you currently hold over 200 shares of the Boein1 Company BA
stock In your account and that you have contmuously held these abases since bof bra

September 12008

If you require any further Infounation please contact us at 800-435-4000

Thank you

Sincerely

ShalinaMartos

Mscesate Financial Consultant

Charles Schwab Co Inc



The Boeing Company

100 t1 Rversde

Oi4cago IL6O808159

November 15 2013

VIA EMAIL AND OVERNIGHT COURIER

Mr David Watt

FISMA 0MB Memorandum M-07-16

Re Shareholder Proposal

Dear Mr Watt

We received your shareholder proposal the Proposal for inclusion in The Boeing
Companys proxy materials for the 2014 Annual Meeting of Shareholders the Annual
Meeting We also received the stock ownership letter dated November 2013 from Charles

Schwab Co Inc The purpose of this letter is to inform you that the supporting statement

accompanying the Proposal purports to summarize statements from report by GM Ratings that

Is not publicly available In order that we can verdy that the referenced statements are

attributable to GM Ratings and are not being presented in the supporting statement in false and
misleading manner you should provide us with copy of the referenced report

Please address your response to me at the address on this letter Alternatively you may
transmit your response to csoboeing corn or by facsimile at 312 544-2829 Once we receive
the information requested we will be in position to determine whether the Proposal is eligible
for inclusion in the proxy materials for the Annual Meeting Boeing reserves the right to seek

relief from the SEC as appropriate

Best regards

cc Mr John Chevedden FISMA 0MB Memorandum M-07-16



From FIS 0MB Memorandum M-O7-16
Sent io Ui. .LUL IWI

To Krueger Dana

Subject Rule 14a-8 Proposal BA gm

Dear Ms Krueger

hope this is useful in regard to GM
Sincerely

John Chevedden

cc David Watt

With regard to complimentary reports we provide corporate issuers with

complimentary overview copy of our ESG and AGR reports for their company every
12-months upon request The request must come directly from the corporation and we
will only provide complimentary copies directly to corporate issuers not their outside

counsel Corporate issuers interested in requesting complimentary copy should be

directed here http//www3 gmiratings com/home/contact-usIcompanvrating/

httpllwww3 .gmiratings.com/home/contact-usicompany-ratjn/

We always encourage corporate issuers and law firms to utilize one of our

subscription options to GM Analyst so they can efficiently monitor I3SG and AGR
data events ratings the ratmgs are subject to change monthly and quarterly

respectively and Key Metrics throughout the year We have approximately 100

corporate issuers who subscribe to GM Analyst and we work with many law firms

either within the law libraries or at the associate level who utilize GMI Analyst as

50 and forensic-accounting risk research product



IIBIT B-2

3Zadependent Board Chairman

RESOLVED Sbartholdei request that our Board of Directori amend the By4.ew to teguira
that an independent director secording to the 2003 Council of Intitutiona1 Incstors de6nitice
shall serve as chainnan ofthe Board of Directors

This proposal was submitted by John Chcvedd FISMA 0MB Memorandum MO716fl 0MB Memorandum MO716

The primary purpose of the Board of Dlrtctors is -to protect siarsiioldaa interests by providing

independent oversight of management uxiudrug the CEO believe that separating the roles of
C1IAInII and CEO llpromote greater mnsgeineig sccouotabWty to shareholders and to
more objective evaluation of the CEO An independent Chairman em enhance Investor

coubdeuce in our Company and strengthen the ntaTi of the Board of Directors

Recent
corporate scandals have focused attention on the issue of board independence and the

need on independent board ebmnan According to The Wall Street Journ4 In postEuron
world of tougher corporate-goircrnancc standards the notion of separate outside 4lfman Is

boardmani support as way to improve monitoring of management and relieve

overwodce4 CEOsTM Splitting Posts of Chairman CEO Catchas on Vrth Boards
November IL-2002

How can one person serving as both Chairman sod CEO eflectively monitor and evaluate his or
bei own perlbunaiica bluo.nbbon cc nussion of the National Msocison of Corporate
Directors recently observed It Is difficult for us to ace bow an actiVe CEO altcsdy responsible
for the

operations of the corporation can give the time necessary to
accept primary

responsibility for the upcralioos of the board

In January 2003 the Conference Board said Typlcaliy the CEO is member of the board but
he or bei also part of the 1nsgment teem that the board ovesces This duel role can provide

potential for conflict particularly In those cases In which the $0 attempts to dominate both
the manegemeg ofthe company and the eiccrdse of the responsIbilitIes of the board

The Confctencg Bostd IM that it was profoundly roubIcd by the corporate scandals of the
recent past The pnnaary cooctnin many of these situations is that strung CEOs appene to bow
exerted dorninnt influence over their boerds oftca atlfllne the ebna of directors to play the

central oversight role needed to ensure healthy system of corporate govemenoa

By setting ugandas priorities and proceduzcs the position of vhuifrmei Is ci3ikil In sheping the

wur of the Bostd ofDirectors Accordingly believe that having an independent dhcctr serve
as Chairman can lilp enonc the objective functioning of an edve board Cotivu.e1y frar

that ccznblnlng the positions of Chsirmsn arid CEO may result in passive end iminvcilvod board
that zubberstamps the CEOs own decisions

Iadepcadent Board Chairman



Notes

Ray Chevedden ibmitted this proposalFISMA 0MB Memorandum MO716

Please note that the title or me pcoposai is part otme proposal

Number to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No MB CFSeptember 15 2004
including emphasis added

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

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

reliance on rule 14a-8Q3 in the following circumstances
the company objects to factual assertions because they are not supported
thecompany 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 nile 14a-8 for companies to address
these objections In thelr statements ofopposition

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 emai113 0MB Memorandum M-O7-16



Notes

David Watt FISMA 0MB Memorandum M-O7-16 spomod thiS proposal

Please note that the title of the proposal is part of the proposal
If the company thinks that any part of the above proposal other than the first liners brackets can
be omitted from proxy publicZon simply based on its own reasoning picase obtain wnften

agreement from the proponent

Number to be assigned by the company
Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 152004
including emphasis added

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

companies to exclude supporting statement language and/or 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

mterpreted 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
kientifled specifically as such

We believe that It Is appropitate under rule 14a-8 for companies to address
these obJictions In their statements of opposition

Sec also Sun Microsystems Inc July 212005
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 esWPsMA 0MB Memorandum M-O7-16



11 aelig Compar
1O0N.Fveiido

Qilcago L806061506

November 2013
VIA EMAIL AND OVERNIGHT COURIER

Mr David Watt

FIS0MB Memorandum M-O7-16

Re Notice of Defect Shareholder Proposal Regarding Independent Board Chairman

Dear Mr Watt

We received your shareholder proposal the Proposal for inclusion in The Boeing Companys
proxy materials for the 2014 Annual Meeting of Shareholders the Annual Meeting Under the proxy
rules of the Securities and Exchange Commission the SECto be eligible to submit proposal for the

Annual Meeting proponent must have continuously held at least $2000 market value of Boeings
common stock for at least one year as of the date the proposal is submitted In addition the proponent

must continue to hold at least this amount of stock through the date of the Annual Meeting The purpose
of this letter is to notil you that we have not received sufficient proof of your ownership as required by

Proxy Rule 14a-8b

Our search of the database of our registered shareholders shows that you are not registered
shareholder Proxy Rule 14a-8bX2 requires that as non-registered shareholder or beneficial holde
you must demonstrate your eligibility to submit shareholder proposal by submitting to us written

statement from the record holder usually hank or broker veri1rrng that you have continuously held

the requisite number of securities for the one-year period preceding and Including November 2013 the

date on which you submitted the proposal The SECs StafF Legal Bulletin Nos 14F and 14G the
Bulletins provide additional guidance with respect to the standard for proof of ownership According
to the Bulletins for purposes of Proxy Rule l4a-8bX2Xi only Depositoiy Trust Company DTC
participants and their affiliates as described in the Bulletins should be viewed as record holders of

securities that are deposited with the DTC

Please respond with the appropriate ownership verification as per Proxy Rule 14a-8 and the

guidance set forth in the Bulletins We have enclosed copies of the Bulletins and Proxy Rule 14a-8 Your

response must be postmarked or transmitted electronically with the appropriate documentation withIn 14

calendar days of
receipt of this letter the

response tunelme imposed by Proxy Rule 14a.8f Please

address your response to me at the address on this letter Alternatively you may transmit your response to

csoboeIng corn or by facsimile at 312544-2829 Once we receive this documentation we will be in

position to determine whether the Proposal is eligible for mchzsion in the proxy materials for the Annual

Meeting Boeing reserves the right to seek relief from the SEC as appropriate

Regar

Gregoiy Vogel er

Enclosures

cc Mr John CheveddeISMA 0MB Memorandum MO716
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November 2013 _____________________
0MB Memorandum M-07-16

Fsz

Re ACCemMbMB Memorandum 0716

Charles Schwab Co Inc DTC0164

DAVID WATF

FISMAOMBMemorandumO716

Dear Mr Watt

This is to confirm that you currontly hold over 200 shares of the Boeing Company JIA
stock in your accOunt and that you have continuously held these shares since befbre

September 12008

fyouiiqulre any fuilbcr hifbunationpleasc contact us at 800-435-4000

Thank yew

Sincerely

Shalina Martos

Associate Financial Consultant

Chadea Schwab CoInc



EFA The Boeg Ccmpany

100 NI Rerside

Chcago tL60608-1596

November 15 2013

VIA EMAIL AND OVERNIGHT COURIER

Mr David Watt

FISMA 0MB Memorandum M-07-16

Re Shareholder Proposal

Dear Mr Watt

We received your shareholder proposal the Proposal for inclusion in The Boeing

Companys proxy materials for the 2014 Annual Meeting of Shareholders the Annual

Meeting We also received the stock ownership letter dated November 2013 from Charles

Schwab Co Inc The purpose of this letter is to inform you that the supporting statement

accompanying the Proposal purports to sunixnarize statements from report by GM Ratings that

is not publicly available In order that we can verify that the referenced statements are

attributable to GM Ratings and are not being presented in the supporting statement in false and

misleading manner you should provide us with copy of the referenced report

Please address your response to me at the address on this letter Alternatively you may
transmit your response to cso@boeina corn or by facsimile at 312 544-2829 Once we receive

the infomiation requested we will be in position to determine whether the Proposal is eligible

for inclusion in the proxy materials for the Annual Meeting Boeing reserves the right to seek

relief from the SEC as appropriate

Best regards

cc Mr John Chevedden FISMA 0MB Memorandum M0716



From
tmFISMA 0MB Memorandum MO716

Sent .LU.Z WI
To Krueger Dana

Subject Rule 14a-8 Proposal BA gmi

Dear Ms Krueger

hope this is useful in regard to GM
Sincerely

John Chevedden

cc David Watt

With regard to complimentary reports we provide corporate issuers with

complimentary overview copy of our ESO and AGR reports for their company every

12-months upon request The request must come directly from the corporation and we
will only provide complimentary copies directly to corporate issuers not their outside

counsel Corporate issuers interested in requesting complimentary copy should be

directed here hflpI/wwwmiratins.com/horne/contact-us/company-ratingL

http//www3.gmiratings.com/home/contact-us/company-rating/

We always encourage corporate issuers and law firms to utilize one of our

subscription options to GMI Analyst so they can efficiently monitor ESG and AGR
data events ratings the ratings are subject to change monthly and quarterly

respectively and Key Metrics throughout the year We have approximately 100

corporate issuers who subscribe to GM Analyst and we work with many law firms

either within the law libraries or at the associate level who utilize CMI Analyst as

ESG and forensic-accounting risk research product



XHIBT B-2

indrptndcnt Board Cbairman

RESOLVED Sbareboldezs requt that our Board of Directors emend the By-Lews znqia

that an independent director according to the 2003 Council of Zristkutional Investors definition

shall serve as chabman ofthe Board of Ditectora

This proposal was submitted by bum CheVedd FISMA 0MB Memorandum MO716

flP0MB Memorandum MO716

The primary pnrposc of the Board of Directors is to pxotcct abarebuldeis interests by joviding

mdepeiaiient oversight of mansgnan1 uidiJuig the CEO believe that separating the roles of

Ctufrmn and CEO will promote greater mnagemei sccouotabWty to shareholders and Iced to

more objectivo evaluation of the CEO An independent Chairman can erthence Investor

con6dence In our Company and engthen the ntegri of the Board of Directors

R.eceut corporate ecandals have focused attention on the Isane of board independence and the

need an independent board chairm According to The Wall Street Jovnwi in post-Euron

world of tougher corparategovemance standardi the notion of separate octszd chnn Is

phthjg bcexdmom support as way to improve monitoring of aeamant and relieve

overworked CEO Splitting Posts of Cbhmn CEO Catches on With Boards
November 112002

How can ace person serving as both Chairman and CEO ecctiirely mocitor and evaluate his or

bar own parfoxuiance bluo.rlbbcn commission of the National Assoclatzo of Corporate

Directors recently observed It is difficult for us to see bow an active CEO already responsible

for the operations of the corporatlofl can ve the time necessary to accept primary

responsibility for the operatiOns of the board

In January 2003 the Conference Board said lyplcally the CEO is member it the board but

he or she is also part of the 1nnag team that the board oversees This dud zole can provide

potential for conflict particularly in those cases itt which the CEO attempts to dominate both

the eagernerd of the company and the exctclse of the responsIbilitIes of the basid

The Conferenrz Board kled that it profoundly troubled by the corporate scandals of the

recent past The primaiy enscern in many of these nations is that strung CEOs appear to have

exerted dornhtnt lofluence over their boards often stl1$r the eflbrtt of directors to play the

cenfral oversight role needed to cosine healthy system of corporate governance

By setting agendas priorities and procedures the positien of thÆrninIs critical in sbeping the

work of the Boatd of Directors Accordingly believe that having an independent director serve

as Clialmian can help eno the objective functioning of an ecdve board Ccnver.e1y frar

that ccanbinhig the poSItions of Chairman arid CEO may result in passive and uninvolved board

that Nbber5taxflps the CEOs own decisions

IadcpcadetBerd Chs1ran
Yes



Notes

Ray Chevedden .ibmitted this proposal
FISMA 0MB Memorandum MO718

Please note that the title or me poposai is part ox tile proposal

Number to be assigned by the company

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

including emphasis added

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

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

reliance on rule 14a-8Q3 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 forcompanies to address

These objections In their statementsof 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 emaiL1 0MB Memorandum MO716


