
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

February 3,2010

Michael F. Lohr
Corporate Secreta
The Boeing Company
100 N Riverside MC 5003-1001
Chicago, IL 60606-1596

Re: The Boeing Company
Incoming letter dated December 21, 2009

Dear Mr. Lohr:

Ths is in response to your letter dated December 21, 2009 concernng the
shareholder proposal submitted to. Boeing by Ray T. Chevedden. We also have received
a letter on the proponent's behalf dated December 28, 2009. Our response is attched to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or sumarze the facts set fort in the correspondence. Copies of all of the
correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden
 

 *** FISMA & OMB Memorandum M-07-16 *** 



Februar 3, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: The Boeing Company

Incoming letter dated December 21, 2009

The proposal recommends that the board adopt a policy requirg that the proxy
statement for each anual meeting contain a proposal, submitted by and supported by
company management, seekig an advisory vote of shareholders to ratify and approve the
board Compensation Committee Report and the executive compensation policies and
practices set forth in the Compensation Discussion and Analysis.

Weare unable to concur in your view that Boeing may exclude the proposal under
rule 14a-8(i)(3). We note that the supporting statement ofthis proposal, unike the
supporting statements of the proposals at issue in The Ryland Group. Inc. (Februar 7,
2008) and Jefferies Group. Inc. (Februar 11,2008), does not state that an advisory vote
is an effective way for shareholders to advise the company whether its policies and
decisions on compensation have been adequately explained. As a result, notwthstading
the similarties between the proposals, we are unable to conclude that this proposal and
supporting statement, when read together, are so inherently vague or indefinite that
neither the shareholders voting on the proposal, nor the company in implementing the
proposal, would be able to determne with any reasonable certnty 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-8(i)(3).

Sincerely,

 
Rose A. Zukn
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARDING SHAHOLDER 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 deterrine, initially, whether or not it may be appropriate in a paricular 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 fuished to it by the Compan 
in support of 
 its intention to exclude the proposals from the Company's proxy materials, aswell 
as any information fuished by the proponent or the proponent's representative. 

"" Although 
 Rule 14a-8(k) does not require any communications from shareholders to the 
"Commission's staff, the staff 
 will always 
 consider information concerning alleged violations of
"" the statutes administered by the Commission, including argument as to whether or not activities 
pmposed to be taen would be violative of the statute or 
 rule involved. The receipt by the staff 
of such information, however, should not be construed as changing the staffs informal
 

procedures and proxy review into a formal or adversary procedure. 

It is importt to note that the stafr s and Commission's no-action responses to
 
Rule i 4a-8u) submissions reflect only informal views. The determinations reached in these no-

action letters do not and canot adjudicate 


the merits of a company's position 
 with respect to theproposaL. Only a court such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
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. 



 
 

  

December 28, 2009

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchage Commission
100 F Street, NE
Washington, DC 20549

# 1 Ray T. Chevedden's Rule 14a-8 Proposal
The Boeing Company (BA)
Say on Pay Topic

Ladies and Gentlemen:

This responds to the December 21, 2009 no action request. Attached is the recent Staff Reply
Letter General Electric Company (December 16,2009). The resolved statement for the rule 14a-
8 proposal in General Electric is virtally the same as in the Boeing proposal. Plus General
Electric argued the same (i)(3) issue raised by Boeing.

Boeing also has a blanket no action request claimig that established rule 14a-8 proponents are
not rule 14a-8 proponents. This wil be addressed separately.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy.

Sincerely,

~-~000 Chevedden

cc:
Ray T. Chevedden

Gregory C. Vogelsperger -oGregory.C.Vogelsperger~boeing.com:;

*** FISMA & OMB Memorandum M-07-16 *** 
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. .
Response of the Q:lce of Chief Counel
Divwon of COÌ'uoration Fin8n~

Re: Genal Electrè. Compan
Incomig Jetter dated November 12, 2009.

December 16, 2009

The proposal reomends tht the board adpt a policy reqg tbat the proxy
stateent fur each apual me~tig çontan a proposal, sntt by and supported by
compimy i:gement seekig an adviory vote ôf shaeholders to ra and appi\7e the
board Compensation Committee Reprt and the executive compe1lt1on polici~ and
practièe set forth in the Compenation Discussion and .Aalysis.. .

We are unable to concu in your view that GE may exclude tbe.prposal under
rule .i~a-8(i)(3). Accrdgly, we do not believe that GE may omit the proposa :fom it
proxy materals inreliance on rue 14a.S(i)(3).

 
ose A. ZUk.
Attorney-AdVier
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ADVlSt¿RY VOïE ON EXECUTIVE COMPENSATION

RESOL VEO - the shareholdel' of ~l Elctn~ remmend that the board of
 

directors adopt a policy requlnng that the proxy statement for each annual meetlnø 
contain a prposal, submitted by and supported by Company Management, seekIng an 
advisry vote of sharetlolders to ratif and approve the board Compesatin's 
Committee Report and the executive compensation policies and praotiS set fort ln
 

the Company's Compemiation Oiscusslon and Anaryis. 

SUPPORT'N~ S-TATEM~T 

'nvestors are IncreasIngly concered about mushroming exeçuts
 
compenstion èspeolaJIy when it is insi.ictentl llnkecl to performance
 

tn 2009 shareholders fied close to 100 .Say on Pay" resolutions. Votes on these 
rssoli.ons averaged more than 46% in favor, and close to 2S comp~mies had voles 
over 50%. demnstrating strng sharehodar supprt for this refnn. fnvestor, publiC 
and legislatl'l$ concems about execuUve compensation have reached new level$ of 
Intensit. 

An Advisory Vote establishes an annual referendum proess for shareholders 
about senior exetlvè cOmpenaation. We bellevè this vote would provide our board and 
management useful infonnation from $hareolders on the company's senior execute
 
compensatIon especially when tIed to an InnovaUve Investor communication program.
 

1n 2008 Aflac submitted an Advisoiy Vote resulting In a 93% vote in favor, 
indicating strong Investor suppo (or good disclosure and a reasonable compensation 
paçkage. Chaìnnan and CEO Daniel Amos saId, "An advsory vote Qn our 
eomp*nsatlon repOrt Is a helpful avenue for our shareholder to prvlde feebaok on 
Out pay.for.perfonnsflC9 compensan philosophy and pay package," 

Over 30 companIes have agreed to an Advliy Vote, including Apple. 'nge~oii 
Rlnd, Microsoft, Ocçldental Petrleum, Pfzer, PrudentIal, Hewle-Packard. Intel, 
Verion, MBIA and PG&E. And nearly 300 TARP parllcipanta Implemented the 
AdvlBory Vote in 2009. proViding an opportunit to se it In action. 

Infuential proxY votin servce RfskMetrics Groi.p. recommens votes in favor, 
noting: "RiSkM&tros (ll'eourages companies to alfow shareholders to express their 
opinions of executive compensation praGtces by establishing an annual referendum 
proeMS. An ad\lsory vote on exective compensation is another step foiwaro in 
~nhanclng board accountabilit." 

A bill mandating annual advIsory votes passed the House of Representative$, 
and similar legislaIon is expected to pass in the Senale. However, we believe 
companies should demonstte leadership and proaelely adopt this refoim before thelaw requires it. .
 



-- - (BA: Rule 14a-8 Proposal, October 21,2009)
3 (number to be assigned by the company) - Shareholder Say on Executive Pay

RESOLVED - the shareholders of our company recommend that our board of directors adopt a
policy requiring that the proxy statement for each annual meeting contain a proposal, submitted
by and supported by Company Management, seeking an advisory vote of shareholders to ratify
and approve the board Compensation's Committee Report and the executive compensation
policies and practices set forth in the Company's Compensation Discussion and Analysis.

Votes on 2009 "Say on Pay" resolutions averaged more than 46% in favor. More than 20
companies had votes over 50%, demonstrating strong shareholder support for this reform.

"There should be no doubt that executive compensation lies at the root of the curent fmancial
crisis, II wrote Paul Hodgson, a senior research associate with The Corporate Librar
http://ww.thecorporatelibrar.com.anindependent research firm. "There is a direct link between
the behaviors that led to this finäncial collapse and the short-term compensation programs so
common in financial services companies that rewarded short-term gains and short-term stock
price increases with extemely generous pay levels. II

. NelIMinow said, "If the board can't get executive compensation right, it's been shown it won't
get anything else right either."

The merits of this Executive Pay proposal should also be considered in the context of the need for
. improvements in our company's corporate governance. In 2008 and 2009 the following
governance issues were identified:

The Corporate Library ww.thecorporatelibrar.com.anindependent investment research firm,
rated our company: "D" in Board Effectiveness (Down from the previous "B" rating), "High
Governance Risk" and "Very High Concern" in CEO pay - $18 milion. Our CEO, James
McNerney came directly from 3M with a board rated "F" by The Corporate Librar during his
tenure.

The Corporate Librar said Boeing's "D" rating is unchanged due to continued concerns about
executive compensation. Payment of long-term awards in stock would increase executives'
éxposure to the stock price, but our executive pay commttee awarded the latest payments in cash.

Mr. McNerney, received pay of$89,000 for a generator, $100,000 for financial consulting and
$267,000 for life insurance. Mr. McNerney also had vested pension benefits of more than $20
millon, despite his tenure of only four years.

The above concerns shows there is need for improvement. Please encourage our board to respond
positively to this proposal: Shareholder Say on Executive Pay - Yes on 3. (number to be assigned
by the company)

Notes:
Ray T. Chevedden,  sponsored this proposaL.

The above format is requested for publication without re-editing, re-fonnatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is

*** FISMA & OMB Memorandum M-07-16 *** 
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HOEING 

Michael F. Lohr The Boeing Company 
Vice Prestdent & 100 N Riverside MC 5003·1001 
Assistant General Counsel Chicago, IL 60606-1596 
and Corporate Secretary 

December 21,2009 

BY EMAIL 
U.S. Securities and Exchange Commission 
Division ofCorporation Finance 
Office ofChiefCounsel 
100 F Street, N.B. 
Washington, D.C. 20549 
shareholderproposals@sec.gov 

Re: Shareholder Proposal Concerning Shareholder Say on Executive 
Pay Submitted by Ray T. Chevedden for Inclusion·in The Boeing 
Company 2010 Proxy Statement 

Dear Sir or Madam: 

On October 21,2009, The Boeing Company ("Boeing," the 
"Company," "we" or ''us'') received a shareholder proposal (the "Proposal") from 
Iohn"Chevedden on behalfofRayT. Chevedden (the "Proponent"), for inclusion in 
the proxy statement to be distributed to the Company's shareholders in connection 
with its 2010 Annual Meeting (the "2010 Proxy Statement"). 

This letter serves to inform you that we intend to omit the Proposal 
from the 2010 Proxy Statement and form ofproxy (the "2010 Proxy Materials"). We 
have set forth below the reasons that we believe Boeing may omit the Proposal from 
the 2010 Proxy Materials on substantive grounds under the provisions setforth in Rille 
14a-8(i) under the Securities Exchange. Act of 1934, as amended (the "Act"). We 
hereby request that the staffofthe Division ofCorporation Finance (the "Staff') 
confmn that it will not recommend any enforcement action to the Securities and 
Exchange Commission (the "Commission") if, in reliance on certain provisions of, 
Rille 14a-8, Boeing excludes the Proposal from its 2010 Proxy Materials. In addition 
to the substantive grounds set forth in this letter. we believe Boeing also may omit the 
Proposal from the 2010 Proxy Materials pursuant to Rille 14a-8(c). On December 21, 
2009, Boeing submitted a separate letter requesting that the Staffconfmn that it will 
not recommend any enforcement action to the Commission ifBoeing excludes the 
Proposal from its 2010 Proxy Materials in reliance on Rule 14a~8(c). 



In accordance with Section C of StaffLegal Bulletin No. 140 (Nov. 7, 
2008), this letter and the Propo$al, which is attached to this letter as Exhibit A, are 
being emailed to the Commission at shareholderproposals@sec.gov. As a result, the 
Company is not enclosing six (6) copies as is ordinarily required by Rule 14a-8(j). 
The Company presently intends to file its definitive 2010 Proxy Materials on March 
12,2010, or as soon as possible thereafter. AccordingIy, pursuant to Rule 14a-8(j), 
this letter is being submitted not less than 80 calendar days before the Company will 
file its defmitive 2010 Proxy Statement with the Commission. 

Also, in accordance with Rule 14a-8(j), we are simultaneously 
forwarding a copy of this, with copies ofall enclosures, to the Proponent as notice to 
the Proponent of the Company's intention to omit the Proposal from the 2010 Proxy 
Materials. Please fax any response by the Staffto this letter to my attention at (312) 
544-2829. We hereby agree to promptly forward the Proponent any Staffresponse to 
this no-action request that the Staff transmits to ·us by facsimile. A copy of additional 
correspondence with the Proponent relating to the Proposal, since the date the 
Proposal was submitted to the Company, is attached to this letter as Exhibit B. 

THE }JROPOSAL 

. The Proposal relates to a shareholder sayan executive pay and states, 
in relevant part: 

RESOLVED - the shareholders of our company 
recommend that our board of directors adopt a policy 
requiring that the proxy statement for each annual 
meeting contain a proposal, submitted by and supported 
by Company Management, seeking an advisory vote of 
shareholders to ratify and approve the board 
Compensation's Committee Report and the executive 
compensation policies and practices set forth in the 
Company's Compensation Discussion and Analysis. 

BASES FOR EXCLUSION 

I.	 	 BOEING MAY EXCLUDE THE PROPOSAL FROM THE 2010 PROXY 
MATERIALS PURSUANT TO RULE 14a-8(1)(3) BECAUSE THE 
PROPOSAL IS IMPERMISSmLY VAGUE AND INDEFINITE SO AS 
TO BE INHERENTLY MISLEADING 
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RUle 14a-8(i)(3) pennits a company to exclude a shareholder proposal 
"ifthe proposal or supporting statement is contrary to any ofthe Commission's proxy 
rules, including Rule 14a-9, which prohibits materially false or misleading statements 
in proxy soliciting materials." In recent years, the Commission has clarified the 
grounds for exclusion under Rule 14a-8(i)(3) and noted that proposals may be 
excluded where 

•	 	 the resolution contained in the proposal is so 
inherently vague or indefinite that neither the 
stockholders voting on the proposal, nor the 
company in implementing the proposal (ifadopted), 
would be able to determine with any reasonable 
certainty exactly what actions or measures the 
proposal requires-:-this objection also may be 
appropriate where the proposal and the supporting 
statement, when read together, have the same result; 
[or] 

•	 	 The company demonstrates objectively that a factual 
statement is materially false or misleading. 

See StaffLegal Bulletin No. 14B (Sept. 14,2004). 

The Staffhas previously allowed the exclusion of a proposal drafted in 
such a way so that it "would be subject to differing interpretation both by shareholders 
voting on the proposal and the Company's board in implementing the proposal, if 
adopted, with the result that any action ultimately taken by the Company could be 
significantly different from the action envisioned by shareholders voting on the 
proposal." Exxon Corporation (Jan. 29, 1992); see also Philadidphia Electric 
Company (July 30, 1992). 

The Proposal seeks to have the Board ofDirectors (the "Board")
 

implement a policy requiring a proposal to be included in the' Company's proxy
 

materials for each annual meeting that calls· for an advisory vote of shareholders to
 

ratify and approve the Compensation Committee Report and the executive
 


, compensation policies and practices as set forth in the Company's Compensation 
Discussion and Analysis (the "CD&A"). Further, the Proposal would require that this 
advisory vote proposal be submitted by and supported by Companymanagement each 
year. As discussed below, the Proposal is inherently vague and indefinite because 
neither th€ shareholders in voting on the Proposal, nor the Company in implementing 
the Proposal (ifadopted), would be able to determine with any reasonable certainty the 

. actions required by the Proposal.	 	 . 

A.	 	 The Proposal is Excludable Because it is Unclear Whether the 
Company's Management or the Board ofDirectors Should Take 
Action. 
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BOEING 

The Proposal urges the ··board ofdirectors" to adopt a policy regarding 
advisory vote proposals to be submitted by and supported by «Company management" 
to ratify and approve the "board Compensation's [sic] Committee Report" and the 
disclosure set forth in the "Company'8 Compensation Discussion and Analysis." The 
Proposal clearly refers to the Board and the Company's "management" separately; 
however, throughout the Proposal, there is a complete failure to clarify the distinction 
or impact between actions taken by the Company's Board and those taken by the 
Company's "management." 

Under Section l4l(a) of the Delaware General Corporation Law, the 
directors of a Delaware corporation are vested with the power and authority to manage 
t1).e business of the corporation. Section 141(a) provides, in relevant part, as follows: 
'The business and affairs of every corporation organized under this chapter shall be 
managed by or under the direction of a board ofdirectors, except as may be otherwise 
provided in this chapter or in its certificate of incorporation." In addition, under the 
Commission's Rule l4a-4(a), the Board solicits authority to vote the shares ofthe 
Company at the annual mee~ng. It is, therefore, the Board, and not the Company's 
management, that detennines the matters to be presented to Shareholders at the annual 
meeting. The Proposal's requirement that all future advisory votes be submitted and 
supported by the Company's management conflicts with the authority of the Board 
under Delaware law and the Commission's proxy rules to control what is submitted to 
shareholders for a vote and to make a recommendation as to how shareholders vote on 
such matters. Thus, there is a fundamental lack of certainty as to how·theProposal 
would be implemented. Neither the shareholders nor the Company would be able to 
detenninewith anyreasonable certainty the actions sought by the Proposal because 
the authority to submit and support the Proposal in the proxy statement rests with the 
Board and not the management, as would be required under the Proposal. 

As noted in Jefjries Group (Jan. 22,2008), which contained a proposal 
identical to the Proposal, ·'fundamentally inconsistent interpretations can be made of 
this Proposal." The Proposal is subject to multiple interpretations, including: 

•	 	 a shareholder may decide to vote for or against the· 
Proposal based on his or her view that it will be 
Company"management" that will submit and 
support the future advisory vote resolutions-with this 
view based on a reading of the plain language ofthe 
Proposal, which calls for "management" submission 
and support of future advisory vote proposals; or 

•	 	 a shareholder may decide to vote for or against the . 
Proposal based .on his or her view that it will be the 
Company Board that will submit and support the 
future advisory vote resolutions-with this view based 
on language that would appear elsewhere throughout 
the Company's proxy materials, including with 
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BOEING 

respect to the Proposal itself, stating that it is the 
Board that is submitting matters for shareholders' 
consideration and making recommendations as to 
whether those matters should be supported. 

The Staff frequently has concurred that proposals that are susceptible to 
multiple interpretations can be excluded as vague and indefinite because the company 
and its shareholders might interpret the proposal differently, such that "any action 
ultimately taken by the [c]ompany upon implementation [ofthe proposal] could be 
significantly different from the actions envisioned by shareholders voting on the 
proposal." Fuqua Industries, Inc. (Mar. 12, 1991). More recently, in General Electric 
Co. (Jan. 26, 2009), a proposal requested that the Board take the steps necessary to 
amend its bylaws and each appropriate governing document to give the holders of 
10% of the Company's outstanding stock (or the lowest percentage allowed by law 
above 10%) the power to call a special shareholder meeting, and further provided that 
such "bylaw arid/or charter text will not have any exception or exclusion conditions (to 
the fullest extent permitted by state law) applying to shareholders only and meanwhile 
not apply to management and/or the board." The proposal was susceptible to at least 
two interpretations, and the Staff concurred with the exclusion ofthe proposal as 
vague and indefinite. See also Prudential Financial Inc. (Feb. 16,2007) Philadelphia 
Electric Co. (Jut. 30, 1992) (noting that the proposal, which was susceptible to 

.multiple interpretations due to ambiguous syntax and grammar, was "so inherently 
vague and indefinite that neither the shareholders nor the Company would be able to 
detennine with any reasonable certainty exactly what actions or measures the proposal 
requires"). 

Consistent with Staffprecedent, the Company's shareholders cannot be 
expected to make an informed decision on the merits of the Proposal ifthey are unable 
"to determine with any reasonable certainty exactly what actions or measures the 
proposal requires." Staff Legal Bulletin No. 14B (Sept. 14,2004). See also Boeing 
·Corp. (Feb. 10,2004); Capital One Financial Corp. (Feb. 7,2003) (concurring in the 
exclusion of a proposal under Rule 14a-8(i)(3) where the company argued that its 
shareholders "would not know with any certainty whatthey are voting either for or 
.against"). Here, the operative language of the Proposal is subject to alternative 
interpretations. Moreover, neither the Company's shareholders nor its Board would be 
able to detennine with any certainty what actions the Company would be required to 
take in order to comply with the Proposal. Accordingly, we believe that as a·result of 
the vague and indefinite nature ofthe Proposal, the Proposal is impennissibly 
misleading and, thus, excludable in its entirety under Rule 14a-8(i)(3). 

B.	 	 ThePropos.al is Excludable because it is Unclear What the 
Shareholder Advisory Vote Should Address. 

The Staffhas previously concurred in the exclusion of similar 
proposals regarding advisory votes on Compensation Committee Reports in proxy 
statements, where such proposals are vague or misleading as to the objective or effect 
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