UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

February 24, 2012

Frances S. Chang
PG&E Corporation
fsc5@pge.com

Re:  PG&E Corporation
Incoming letter dated January 12, 2012

Dear Ms. Chang:

This is in response to your letters dated January 12, 2012 and February 17, 2012
concerning the shareholder proposal submitted to PG&E by the Ray T. Chevedden and
Veronica G. Chevedden Family Trust 050490. We also have received letters on the
proponent’s behalf dated January 12, 2012, January 23, 2012, February 17, 2012 and
February 19, 2012. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc: John Chevedden

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



February 24, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  PG&E Corporation
Incoming letter dated January 12, 2012

The proposal requests that the board adopt a policy prohibiting the chief executive
officer from serving on the board of directors of more than one public company that has a
market capitalization of more than $200 million.

There appears to be some basis for your view that PG&E may exclude the
proposal under rule 14a-8(i)(7), as relating to PG&E’s ordinary business operations. In
our view, the proposal focuses on concerns that the chief executive officer may be
“potentially distracted” by his service on the boards of directors of other public
companies. As we regard policies about employees’ ability to serve on the boards of
outside organizations to be a matter of ordinary business, we will not recommend
enforcement action to the Commission if PG&E omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not found it
necessary to address the alternative basis for omission upon which PG&E relies.

Sincerely,

Mark F. Vilardo
Special Counsel



DIVISION OF CORPORATION FINANCE -
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to.
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s.staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished 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
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder proposals in its proxy materials. Accordingly a discretionary .
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a.company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



JOHN CHEVEDDEN

February 19, 2012

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 4 Rule 14a-8 Proposal
PG&E Corporation (PCG)
One Other Board Topic
Ray T. Chevedden

Ladies and Gentlemen:

This responds to the much belated February 17, 2012 company request to avoid this rule 14a-8
proposal. The company fails to explain why it delayed from the cited January 31, 2012 Boeing
Staff Reply Letter until February 17, 2012 to submit a simple no action request.

A Chairman/CEO serving on multiple outside boards is of vastly greater importance to
shareholders and governance monitoring by sharcholders than a $200,000 employee serving on
multiple outside boards.

From the prospective of monitoring corporate governance there is a significant difference
between a Named Executive Officer and a $200,000 employee. It is critical to sharcholders that
the company’s Chairman/CEOQ, the highest-ranking Named Executive Officer, have the time to
fulfill his obligations to shareholders.

PG&E Blast Costs May Top $1.7 Billion, from The Wall Street Journal, February 17,2012,
graphically illustrates challenges that the company’s Chairman/CEO faces now and supports
increased shareholder concern.

The rule 14a-8 proposal submitted to PG&E is consistent with this text in Staff Legal Bulletin 14
regarding the distinction between senior executives and general employees:

5. When do our responses afford shareholders an opportunity to revise their proposals
and supporting statements?

We may, under limited circumstances, permit shareholders to revise their proposals and
supporting statements. The following table provides examples of the rule 14a-8 bases
under which we typically allow revisions, as well as the types of permissible changes:

Basis Type of revision that we may permit ...

Rule 14a-8(i)(7) I it is unclear whether the proposal focuses on senior executive
compensation or director compensation, as opposed to general employee
compensation, we may permit the shareholder to make this clarification.



Due to the untimeliness of the PG&E no action request, it is respectfully requested that the Staff
not consider any further input from PG&E. Additionally is respectfully requested that the
proponent have sufficient time to submit further rebuttal to the February 17, 2012 company
request.

This is to request that the Office of Chief Counsel allow this resolution to stand as submitted and
be voted upon in the 2012 proxy.

Sincerely,

Chevedden

cc: Ray T. Chevedden

David Kelly <dmkc@pge.com>


mailto:dmkc@pge.com

poration Finance: Statt Legal Bulletin No. 14 (Shareholder Proposals} Zf29f1s ©.27 ™

Home | Previous Page

U.S. Securities ana Exchange Commissio

Division of Corporation Finance:
Staff Legal Bulletin No. 14

Shareholder Proposals
Action: Publication of CF Staff Legal Bulletin
Date: July 13, 2001

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

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

Contact Person: For further information, please contact Jonathan Ingram,
Michael Coco, Lillian Cummins or Keir Gumbs at (202) 942-2900.

Note: This bulletin is also available in MS Word and PDF
(Adobe Acrobat) formats for ease in printing.

» Download Staff Legal Bulletin 14 (Word) now
(file size: approx. 239 KB)

» Download Staff Legal Bulletin 14 (PDF) now
(file size: approx. 425 KB)

A. What is the purpose of this bulletin?

The Division of Corporation Finance processes hundreds of rule 14a-8 no-
action requests each year. We believe that companies and shareholders may
benefit from information that we can provide based on our experience in
processing these requests. Therefore, we prepared this bulletin in order to

« explain the rule 14a-8 no-action process, as well as our role in this
process;

¢ provide guidance to companies and shareholders by expressing our
views on some issues and questions that commonly arise under
rule 14a-8; and '

e suggest ways in which both companies and shareholders can facilitate
our review of no-action requests.

tp:/ Jwww.sec.gov/interps}legal/cfsib14.htm Page 1 of 24
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3. If the shareholder decides to make revisions to his or her proposal
after the company has submitted its no-action request, must the
company address those revisions?

No, but it may address the shareholder's revisions. We base our no-action
response on the proposal included in the company’s no-action request.
Therefore, if the company indicates in a letter to us and the shareholder that it
acknowledges and accepts the shareholder's changes, we will base our
response on the revised proposal. Otherwise, we will base our response on the
proposal contained in the company's original no-action request. Again, it is
important for shareholders to note that, depending on the nature and timing of
the changes, a revised proposal could be subject to exclusion under rule 14a-
8(c), rule 14a-8(e), or both.

4. If the shareholder decides to make revisions to his or her proposal
after the company has submitted its no-action request, should the
shareholder provide a copy of the revisions to us?

Yes. All shareholder correspondence relating to the no-action request should
_be sent to us and the company. However, under rule 14a-8, no-action requests
and shareholder responses to those requests are submitted to us. The
proposais themselves are not submitted to us. Because proposals are
submitted to companies for inclusion in their proxy materials, we will not
address revised proposals unless the company chooses to acknowledge the

changes.
\ 5. When do our responses afford' shareholders an opportunity to revise
their proposals and supporting statements?

We may, under limited circumstances, permit shareholders to revise their
proposals and supporting statements. The following table provides examples of
the rule 142-8 bases under which we typically allow revisions, as well as the
types of permissible changes:

Basis Type of revision that we may permit

Rule 14a-8(i)(1) | When a proposal would be binding on the company if
approved by shareholders, we may permit the shareholder
to revise the proposal to a recommendation or request that
the board of directors take the action specified in the
proposal, :

Rule 14a-8(i)(2) { If implementing the proposal would require the company to
breach existing contractual obligations, we may permit the
shareholder to revise the proposal so that it applies only to
the company's future contractual obligations,

Rule 14a-8(i)(3) | If the proposal contains specific statements that may be
materially false or misleading or irrelevant to the subject
matter of the proposal, we may permit the shareholder to
revise or delete these statements. Also, if the proposal or
supporting statement contains vague terms, we may, in
rare circumstances, permit the shareholder to clarify these
terms.

itp:/ /www.sec.gov/interps/legal/cfsibl4.ktm Page 18 of 24
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Rule 14a-8(i)(6) | Same as rule 14a-8(i)(2), above.

\% Rule 14a-8(i)(7) | If it is unclear whether the proposal focuses on senior
executive compensation or director compensation, as
opposed to general employee compensation, we may
permit the shareholder to make this clarification.

Rule 14a-8(i)(8) | If implementing the proposal would disqualify directors
previously elected from completing their terms on the
‘board or disqualify nominees for directors at the upcoming
shareholder meeting, we may permit the shareholder to
revise the proposal so that it will not affect the unexpired
terms of directors elected to the board at or prior to the
upcoming shareholder meeting.

Rule 14a-8(i)(9) | Same as rule 14a-8(i)(8), above.

F. Other questions that arise under rule 14a-8

1. May a reference to a website address in the proposal or supporting
statement be subject to exclusion under the rule?

Yes. In some circumstances, we may concur in a company's view that it may
exclude a website address under rule 14a-8(i)(3) because information
contained on the website may be materially false or misleading, irrelevant to
the subject matter of the proposal or otherwise in contravention of the proxy
rules. Companies seeking to exclude a website address under rule 14a-8(i)(3)
should specifically indicate why they believe information contained on the
particular website is materially false or misleading, irrelevant to the subject
matter of the proposal or otherwise in contravention of the proxy rules.

2. Rule 14a-8(i)(12) provides a basis for a company to exclude a
proposal dealing with substantially the same subject matter as
another proposal or proposals that previously has or have been
included in the company's proxy materials. How does rule 14a-8(i){(12)
operate?

Rule 14a-8(i){(12) operates as follows:

a. First, the company should look back three calendar years to see if it
previously included a proposal or proposals dealing with substantially the same
subject matter. If it has not, rule 14a-8(i}{(12) is not available as a basis to
exclude a proposal from this year's proxy materials.

b. If it has, the company should then count the number of times that a
proposal or proposals dealing with substantially the same subject matter was
or were included over the preceding five calendar years.

c. Finally, the company should look at the percentage of the shareholder vote
that a proposal dealing with substantially the same subject matter received the
last time it was included.

s If the company included a proposal dealing with substantially the same
subject matter only once in the preceding five calendar years, the
company may exclude a proposal from this year's proxy materials under
rule 14a-8(i)(12)(i) if it received less than 3% of the vote the last time

ttp:/ fwww.sec.gov/interps/legal/cfsib14.htm Page 19 of 24



JOHN CHEVEDDEN

February 17, 2012

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Sireet, NE

Washington, DC 20549

# 3 Rule 14a-8 Proposal
PG&E Corporation (PCG)
One Other Board Topic
Ray T. Chevedden

Ladies and Gentlemen:

This responds to the much belated February 17, 2012 company request to avoid this rule 14a-8
proposal. The company fails to explain why it delayed from the January 31, 2012 Boeing Staff
Reply Letter until February 17, 2012 to submit a simple no action request.

A Chairman/CEOQ serving on multiple outside boards is of vastly greater importance to
* shareholders and governance monitoring by shareholders than a $200,000 employee serving on
multiple outside boards.

From the prospective of monitoring corporate governance there is a significant difference
between a Named Executive Officer and a $200,000 employee. It is critical to shareholders that
the company’s Chairman/CEOQ, the highest-ranking Named Executlve Officer, have the time to
fulfill his obligations to shareholders.

The rule 14a-8 proposal submitted to PG&E is consistent with this text in Staff Legal Bulletin
14A regarding the distinction between senior executives and general employees.

Since 1992, we have applied a bright-line analysis to proposals concerning equity or
cash compensation:

 We agree with the view of companies that they may exclude proposals that relate to
general employee compensation matters in reliance on rule 14a-8(i)(7);* and

* We do not agree with the view of companies that they may exclude proposals that
concem only senior executive and director compensation in rehance on rule 14a-

8()(7).°

Due to the untimeliness of the PG&E no action request, it is respectfully requested that the Staff
not consider any further input from PG&E. Additionally is respectfully requested that the
proponent have sufficient time to submit further rebuttal to the February 17, 2012 company

_ request.



This is to request that the Office of Chief Counsel allow this resolution to stand as submitted and
be voted upon in the 2012 proxy.

Sincerely,

ﬂ' ohn Chevedden

cc: Ray T. Chevedden
Linda Y.H. Cheng <CorporateSecretary@pge-corp.com™>




[PCG: Rule 14a-8 Proposal, November 25, 2011]
3* — CEO to Serve on a Maximum of One Other Board
RESOLVED, Shareholders request that our board of directors adopt a policy that allows our
Chief Executive Officer to serve on no more than one outside board of directors of a public
company that has a market capitalization of more than $200 million. This policy would address
any possible need for any exception to this rule.

This proposal is important in order to focus our CEO on corrective action in regard to the rupture
of the San Bruno, California natural gas transmission pipeline owned and operated by Pacific
Gas and Electric Company in a residential area on September 9, 2010. The ensuing explosion
and fire killed eight people plus it injured many more and leveled dozens of homes. In response
to lawsuits, PG&E tried to shift its responsibility in court to that of the victims — claiming
negligence on the victim's part.

The NTSB determined that the probable cause included an inadequate pipeline integrity
management program, which failed to detect and repair the defective pipe. The NTSB also
concluded that “the lack of either automatic shutoff valves or remote control valves on the line
and PG&E’s flawed emergency response procedures and delay in isolating the rupture to stop the
flow of gas” contributed to the severity of the accident.

Anthony Earley, our relatively new CEQ, was potentially distracted and overextended by his
responsibilities on the boards of Ford Motor and Masco Corporation. Mr: Earley was further
overextended by his responsibilities on at least two board committees each at Ford and Masco.
Plus neither Ford nor Masco is located in California. Mr. Earley’s previous employer was 10-
miles from Ford.

The merit of this proposal should also be considered in the context of the opportunity for
additional improvement in our company’s 201 1-reported corporate governance in order to more
fully realize our company’s potential:

The Corporate Library, an independent investment research firm, rated our company "Very High
Concern" in executive pay. Peter Darbee, our CEO leading up to the San Bruno pipeline
explosion, was potentially entitled to $52 million if there was a change in control. Only 51% of
CEOQ pay was incentive based.

Barry Williams, Lee Cox (our long-time Lead Director no less) and David Andrews were
marked as “Flagged (Problem) Directors™ by The Corporate Library because they were directors
leading up to the 2001 PG&E bankruptcy. These three directors may be contenders for the record
of long-tenure following a bankruptcy. If they do not hold individual records they may hold a
group record. Williams and Andrews were even allowed on our Audit Committee. The PG&E
bankruptey crisis was estimated to have cost PG&E and the state of California between $40 and
$45 billion dollars. :

Maryellen Herringer received by far our highest negative votes —21% negative and was on two
of our most important board committees.

Please encourage our board to respond positively to this proposal to increase CEO focus on our
company’s challenges — Yes on 3.*



Pacific Gas and
 Electric Company®

.Dne,Market ‘Plaza, Spear Tower
gn Francisco; CA- 94105
415 817 8207

'BMI;'Eisc5épgacbm

February 17, 2012

Via e-inail to shareholderproposals secov

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

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C.. 20549

Re: PG&E Corporation — Amended Request for No-Action Ruling — Proposal
from the Ray T. Chevedden and Veronica G. Chevedden Family Trust
(Chevedden Family Trust)

Ladies and Gentlemen:.

PG&E Corporatxon is_submitting an amendment to its January 12,2012 request fora No-Action 5
ruling regarding the Corporation’s iritent to omit from its 2012 proxy-statement and form of proxy
(“Proxy Materials™) portions of a shareholder proposal and supporting statement (‘PG&E i
Proposal”) submitted by Ray T. Chevedden on behalf of the Chevedden Family Trust. PG&E |
Corporation’s original request fora No-Action Letter is attached as Exhibit A."

Consistent with a. No-Action Letter that was recently issued-on January 31, 2012, PG&E
Corporation now-also believes it has grounds to exclude the PG&E Proposal inits entirety.

The Boeing Company No-Action Letter

Since the tifme that PG&E: Corporation iriitially submitted its No-Action: Letter requestfor'the
PG&E Proposal, the Staff of the Securities and Exchange Commission (“Staff”) issued a No-
Action Letter concurring that The Boeing Company (“Boeing”) had grounds-under Proxy Rule
14a—8(|)(7) to omiit from Boeing's 2012 proxy materials a shareholder: proposal that; like the ‘
PG&E Proposal, pertains to employee service on outside boards of directors (“Boeing
Proposal”). The Boeing Proposal was submitted by the same shareholder that submitted the:
PG&E Proposal. (See The Boeing Company, No-Action Letter issued danuary-31, 2012.) A
copy of that No-Action Letter is attached as Exhibit B

The shareholder resolution in the Boeing Proposal is-reproduced below:

“RESOLVED, Shareholders request that our board of directors adopt a bylaw thatallows
our Chief Executive Officer to'serve on no more than one:outside board of directors of a
public company that has a market capitalization of more than $200:million. This bylaw
would address any possible need for any exception to this rule.”

' Any subsequent correspondence regarding the Proposal has been sent to shareholderprot

copies of those letters are not attached.




U.S. Securities and. ‘Exchange. Commission:
February- 17,2012
Page2

In the No-Action Letter, Staff 'stated the following:

Inour view, the p proposal focuses on concerns that the. chief executive officer may be
"potentially distracted" by his service on the boards of directors of other public
‘companies: As we regard policies about employees ablllty toserve-on the boards of
outside orgamzatlens to be.a matter of ordinary business; we will-not recommend
enforcement action to the Commission if Boeing omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(7).

licability to PG&E Proposal.

The PG&E Proposal's resolved clause is:set forth below:.

RESOLVED, Sharehiolders request that our board of directors adopt a policy that allows
our Chief Executive Officer to serve on no more than one outside board of directors of a
public company that has a market capitalization of more than $200 million. This policy
would address any possible need for any exception to this rule. {emphasis added)

The language of the PG&E Proposal's resolution is identical to the language in the Boeing
Proposal, except that the PG&E Proposal requests a policy. (see underlined language, above)
while the Boeing Proposal requests a bylaw.

Staff's reasoning in the Boeing No-Action Letter notes that the Staff considered as excludable
“ordinary. business” policies about employees ability to serve on outside boards. The analysis’
does not turn on whether the shareholder requests a bylaw or a policy. It:alsodoes not rely on
any element of the supporting staternent, or specific governance structures or other facts

particular to Boeing.

To the extent that &aff’s oplmon wa_s_mﬂuenoed by the faet that the Boelng Propesal was
Proposal’s supportmg statement also specrﬁcally states that "our relat:vely new CEO was
Qotentlalm distracted and overextended . . .” (emphasis-added).

For all substantive-purposes, the PG&E Proposal is identical to the Boeing Proposal, and
therefore PG&E Corporation believes it also has grounds to-omit the PG&E Proposal from the
Proxy Materials.

To the extent that this amendment could be viewed as a new request for a No-Action Letter,
PG&E Corporation believes that the' 80~day deadiine in Rule 14a-8(j) should be waived because
PG&E Corporation has good causefor filing-an amended request after the deadline. (See Staff
Legal Bulletm No. 14, July : 001 ssection B.3.) In this case, PG&E Corporation’s original

- 14 ing a No-Action Letter request for the: PG&E ‘Proposal occurred.
before the Staffi lssu d the Boemg No-Action Letter that provides:direct Staff- precedent to
support. omitting the PG&E Proposal. PGS&E Corporation could not have included the Boemg
No-Action Letter in its-original No-Action Letter request.




U.S. Seeurities and Exchange Conimission
Febtuary 17,2012
Page 3

As noted in the-original submission, if poss:ble we would appreciate a response from Staff by
March 8,2012 to provide the Corporation with. sufficient time:to finalize and: print its 2012 proxy
materials.

Consistent with:Staff Legal Bulletin No. 14F (dated October 18, 2011), | would appreciateit if
the Staff-would send a‘copy of its response to this request'to. me by e-mail at
CorporateSecretary@pge.com when'it is: -available. The Proponent's representative, John
Chevedden, has prov:ded the following e-mail address to us for communications:

*** FISMA & OMB I\/Iemorandum M-07-16 ***

If you have any questions regarding:this request or desire additional information, please contact
me at.(415) 817-8207.

s
rancesS. Chang
Attomey for PG&E Corgforation

Attachments: Exhibits’A-B
cc: Linda Y.H. Cheng

John Chevedden
Ray T. Chevedden




mgx'::yatm Suite 400,
Law Dapartment

danuary 12, 2012

Fmanee

Washmgton D C 20549
Re:  PGZE Carporation — Netice of Intent to: Exclude Portions of Shareholder
Proposal Purst o Ryle 14a-8 Promulgated Under the Securities
Exchange Act of 1934, as Amended, and Request for No-Action Ruling —

Proposal from the Ray T..Chevedden agrid Veronica G. Chevedden Family
Trust

Ladies and Genﬂemen:

rafion, submits this letter under Rule 14a-8(j) of the Securities.
Exchange-Act’), to notify the Securiies and Exchange.
E Co wv«n' smtenitoexdudeporhbnsofme above-

supporting sta af” pursuanttoRule

nnsieéamg, contrary to Rule 14a~8(‘)(@) and Rule 1429,

The Propesal was submitted by Mr. Ray T. Chevedden (the “Proponent”) on' behalf of the Ray T
Chevedden and Veronica G. Chevedden Family Trust (“Chevedden Trust?), which is a sharshiolde
of PG&E Corporation-and c;uahﬁeé 1o submit a proposal pursuani to Rule 142-8. The Proponentis
represented by John Chevedden. PGEE rporaﬁon -asks that the staff of the Division of
Corperation Finance of the Commission {the "Staf”) confirm that it will not recommend fo the
Cemmtss:on that anyenfomem action be‘taken if PGRE Corporation excludesa portion of the

Proposal from its 2012 Proxy Materials, as described below.

in accordance with Rule 142-8(j), 2 copy of this letter and its altachments is being provided to the:
nent.’ The letter informs the Proponent of PG&E Corporation’s intention to omit all ora portion
ofthe Proposal from its 2012 Proxy ia _Pursuantto Rule 14a-8(j), this letter is being
‘submitted not less than 80 days ‘before PGAE Corpo ration intends to file its definitive 2012 Proxy
Materials with the Commission.

L BACKGROUND

PG&E Corporation received a Proposal from the Proponent on November 25, 2011, The Proposal
requests that the PG&E Cemoraﬁan Board of Directors. adopt a policy allowing the Chief Exgcutive
Officer ("CEQ") to-serve on no more than one outside board of directors of a public comipany that

Because thxs request is being subimiitted:electronically; PG&E Carporation is not submitting six copies ef the
cified In Rule 14a-8(j).




J.S.-Securities and Exchange Commission
-Janua:y 12,2012
Page 2

‘has market capitalization of more than $200 million. The: policy would address the need for
exceptions to the rule.

The Proposal's supporting statement makes elaims regarding, among other things:

1. The September 9; 2010 accident involving a natural gas explosion in San Bruno, CA, and the
company’s liigation posttion with tespect to-this matter;

2. Thecurrent GEO (Anthony Earley's) directorships at the fime of the-accident; and

3. Thecests of the Pacific Gas and Electri¢ Company’s petition for reorganization under
Chapter 11 of the federal Bankruptcy Code. (Paenﬁc Gas.and Electric Company is a
subsidiary of PG&E Corporation.)

‘PG&E Corporation also contactsd the Proponent's representative with-concems about these claims.
A copy of the Proposal and all related correspondence is included as Exhibit A,

1. REASON FOR EXCLUSION/AMENDMENT

A Proposal Contains false and misleading statements, which may be omitted
pursuant to Rule 14a-8(1)(3) and Rule 14a-9.

Under SEC Rule 14a-8(i){3), 2 company may exclude all or porions of isal

‘supporting statement if the proposal or supporting statementsseontrarytoanyefﬂ:e
Commission's proxy: ful% By extensien this includes portions of proposals or supporting

»sta’ temen 'tsfthav nat fare i T ly' fai@es*e‘r mtslea‘ isle ‘diﬁb‘ipursuaht wSEC Rule' 14a-' a-9. mﬁ‘-hegal

and Rule 14a-9 and speetﬁcaliy sta'ees that exclusxen ofaﬂ er a porﬁ 33
‘statement may be appropriate where (@) a company demonstra’t&s
‘statement is materially false or misleading or-() st : i 1ppH
‘are irrelevant to a consideration of the subjed'maﬁerof the proposal sueh that thére is a'strong
likelihood that a reasonable shareholder would be uncertain as to the matter on which sheis
‘being askeé o vote.

i

PG&E Corporation believes that each of the following statements is materially false or misteading to
sharehiolders who aré considering the Proposal. We also provide recommendations regarding how
o /address each issue.

. STATEMENT “This proposal is importent in order to; focus our new CEO on corrective.action in
regard o the rupture of the San Bruno, California matural gas transmission pipeline owned and
operated by Pacific Gas and Electric Company in & residential area on September-9, 2010. The
ensuing explosion and fire killed ¢ight peaple plus it ztyured ‘many more and leveled dozens of homes.

In response to lawsuits, PG&E tried to shift its vesponsibilily in court to'that of the victims — claiming-
‘negligence on the victim's part. " (emphasis added).

Pacific Gas and Electric Company has stated that it is fully liable for the San Bruno accident.
See; e:g., Pacific Gas and Electric Company’s press release from December 16, 2011,
which is attached as Exhibit B-and also can be accessed using thie following URL:




.8, Securities and Exchange Commission
January 12, 2012
Page 3

In light of the above information, we recommend deleting‘the lastsentence of this paragraph
{tinderlined above).

nexther Ford narMasco is lacateef in Cal;farma_ Mr Earley 'S prevm empiayerwas 10-miles from
.Ford.”

The language in the second paragraph (starting with “Anthony Earley, our relatively new:
CEQ, was potentially distracted?) suggests that Mr. Earley’s service on the Ford-and Masco
boards of directors interfered with his duties as'an officer 6f PG&E Corporation, iri ways that
could have prevented or mﬁgated the Impact of the-San Bruno accident. This implication

arises largely because the first senténce of the paragraph is in pastiense; and the
paragraph directly prior to that paragraph refers to the San Bruno aecident.

In fact, Mr. Earley did not join PG&E Corporation until September 13, 2011, which is more
than ene year after the San Bruno accident.

> recommend amending the paragraph regarding Mr. Earley, to remove this implication.
Possib]e edits. m:ght mcludeaddmgthe words “In hls prior posifion at DTE Energy
Company” to the b mmng ofthe paragraph or chan ng the wards “was potentially
distracted™ 1o “could be potentially disin 4 making similar edits throughout the:

Caly"omza bénween sw'mz $45 billion dollars.”

‘This statement is both unsubstantiated and: mrsleadmg Even ifthe state of Califomia has
paid between $40 to $45 billion: dollars as a result of the-entire California energy crisis,
language in the proposalsuggests incorrectly that PG&E's actions, alone, created a costof
nearly $45 billion to PG&E and California.

We recommend recasting the paragraph as follows:
“The PG&E bankruptoy was a result of the California energy crisis. The California

energy crisis, as a whole;, was estimated to have cost the State of California and
PGAE between $40 to $45 billion dollars:




U.S. Securitissand Exchange Commnssxon
January 12,2012
Page 4

1. CONCLUSION

; 3 A : PG&E Corperahon excludes the dwcnbed
ents from its 2012 Pnexy Mateﬁa!s in reirance onthe aferementioned rule..

We would appreciate a response from Staff by March 8, 2012, to provide the Corporation with
sufficient time: to ﬁnallze and print its 2012 proxy- matenals

Cansistent with Staff Legal Bulletin No: 14F (dated October-18, 2011), | would apprecia
wotild send a copy of its responisé to.this. requést to me by e-mail at

Cerpora’teSegretary@nge.cem when itis available.. The Proponent’s representative, John

Chevedden, has provided the following e-mail address to us for communications:

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

ions fegarding this request or desire additional information, please contactme |

If you have any ques

at(415) 817-8207. D
Very truly yours, |

Franeess Ghang

Attorney-for PG&E Corporation

Attachments: Exhibits A-B
ec: Linda Y:H. Cheng
John Chevedden .
Ray T. Chevedden




{exummnl |

This letler does not cover proposals that are not rele 14a-8 propesals. ’Iinsleﬁerdoesnotgmnt
{he power 1o vote. .

Yoiir consideration and the consider ,.mnf&sBoardofDm:s:sapp:mdms@pmnf
the Tonig-term performsnce of ourcoMpany. Please acknowledge feceipt of my proposal
prompfly by emaildp;sya & OMB Memorandum M-07-16 *

' RayT ChcveddenandVemmeaG Chevedden?amﬁy‘l’mst%ﬂii%
Shareholder

e Lmda Y.H. Cheng
: Secretary
P!-L 415-267-7070
FX:415-267-7260-
FX: 415-267-7268




, ule 14a-8 Proposa No?embexZS,ZGH}
FR= CE@wSeweenaMmmmofﬂmﬁthand :
) iolders *directors adopt a policy-that allows onr
3 Tyt '.ﬁésws&rve mmmtﬁmmm&ebomdef&mcmsefapn&m
mpeny that has & ma fofizat o R gy

neghgenee on the ﬁhﬁm‘s gark.

: m&m:ommmmwmmmmm B

Themﬂdmmdﬁm&epmbablemmch&dm iadequs

mﬁw ﬁmnFord.

 Was tial ‘.LﬂmﬂedemﬁﬁmxfﬂmawasaahmgemmoLﬂ%of
paymsmcmvebaseﬂ.

BamyW:ans,LeeCoxfomlong—nmeLeadmI&)andDawdAndmmwem
marked as “Flagged (Problem) Directors” by The Corporate Library becanse they were directors
]eadmglgimfhe%el PG&E vankruptey. These tiree directors may be contenders for therecord
of long-tenure following a bankraptoy. I they donot hold individual records they may hold 2
goupmcozﬂ. Williatns and Andrews were even allowed on-our Andit Committee. The PG&E
aptey mmm&&m&ted&hammst?ﬁ&ﬁaudthemwef&wmbetm%and
$45 billion dollars.

Maryellen Hepringer received by farourh:gbﬁstnegaﬁvewtes 21% negative and was ontwo
of ourmost itportant board commiitess.

Please encourage amboardtorespandpesmveiytotmspmposalto mcreaseCEOfocusmom
mmpanysmalleng&c ~Yeson3.*




*** EISMA & OMB Memorandum M-07-16 *** suhmiﬁeﬂ,ﬁﬁspyoposal

tofactuatass,erhcns beea&éétheyare not supporied;
“x-fam?’“‘e’mﬁmﬁﬂﬂémﬂﬁeﬂaﬂyhﬁew
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Ray T, Chevedden -
Viafagsimileto: o+ FISMA & OMB Memorandum M-07-16 **

This) & ;Lxspm:vxde&at ﬂaezeqwtanr ‘Ray'l’, Chevedden: andas mteneiedm serveas

mwponseto aietheiorg&nmcaﬂ,pmcs 10 rcachan;zxd;\qdnai,ﬂmnemermys &xgn
extension 27937 whea prompied.

Our File: W622675:29N0VI1




From: Corporate Secretary

Sent: Fridav: Janiary 06. 2042858 AM
Jo: ’ . ™ FISMA & OMB Memorandum M-07-16 *** ]
Subject: PG&E Corporation Shareholder Proposal - Chevedden Family Frust

V‘m e—madza** FISMA & OMB Memorandum M-07-16 ***

UB. HAREHOLDER PROPOSAL SUBMITTED 10 PG&E CORPORATION BY
C%PERDEN FAMILY TRUST

Deat Mr. Cheveddeti:

PG&E Corporation has reviewed the shareholder proposal that was submitted to PG&E Corporation by the Ra :
T. Chiévedden and Veronica G. Chevedden Fami}y Trust (Proposal) on November 25, 2011. (The: submlssxém

requested that the CEO serve as a director of ndo more than oris cutside public tompany with markef
capitalization over $200 million.)

We have several questions and concerns régarding olaims in the Proposal’s supporting statsment, and dre
hopeful that we can resolve some of these congetns mthemt Tesorting to,:challengmg the Proposal pursuant to
SEC Rule 14a-8.

Each of the problemaric claims is reproduced and discuss
how to address the issue.

1. STATEMENT: *This, proposal is important in'order 1o focus our new CEO on-corrective action in regard o
the rupture of the San Bruno, California naturel gas transmission pipeline owned and operated by Pacific Ga
and Elecwric Company i a residential area on September 9, 2010. The ensuing explosion and fire killed
people plus it mjured many more a:za! 1eveled doze:zs of hames In res, mzse ta x’awsuzts PG&E mad 10:Skifl

ed below, along with onr recommendatmnregardmg

Pacxﬁc Gas-and Electric: Cempany hias stated that itis fully liablefor the San Bruno- accxdent. See -e.g., Pacilic

Gas and Electric:Compary’s press release from December 16, 2011, which can be accessed using the following:
i} /*‘ww poe.com/about/newsroom/newsreleases/201 11’?1:/ ge. states: it is lable for the san bruno. ipipel
ine_accident;shtmil

In light of the above information, we request that you-delete the last-sentence of this paragraph (ﬁnderhned
above).

2. “The NTSB determined that the probable cause [of the San Bruno aceident] included an inadeguate pzpa&ﬂze
integrity managemem progmm, s

......

the boards of F ord Matar and. Masco Corpora*tzon Mr Earley was further overextended bv hzs responstbtlzrzes
on.at least two board committees each at Ford and Masco. Plus, neither Ford nor Masco is located i+ |
California. Mr. Earlev's previous employer was 10-miles from Ford.” o

The language in the second paragraph (starting with “Anthony Earley, our relatively new CEO; was potentzally
distracted ") suggests that Mr. Earley’s serviee on the Ford: -and Masco boards of directors interfered with his ]
duties as an officer of PG&E Corporanan in ways that could have prevented or mitigated the impact of the Sﬁm
Bruno accident. This implication arises largély because the first sentence of the paragraph is in past tense, and
the paragraph directly priorto that paragraph refers to the San Bruno accident. 1

In fact, Mr. Earley did not join PG&E Corperation until September 13, 2011, which is-miore than one yeat: after
the San Bruno acmdem



com: , ,ht-
inchude addin; p tion:at v o

changing the words “was po:entxally dlsu'ac:ted” to ceuld bepotentlally ‘ {' 1 f cted..,. v
3. 'The PG&E bankruptey crisis was-estimated to hiave cost PG&E and the state: @‘” California between $40 and
845 billion dollars.”

This 15 unsubstantiated. Further, while it is possible that the'state of Califomia may have paid between $40 to
345 bﬂhon del}axs ‘as a result af i8¢ Htﬂ‘e Ca“hﬁ)mza energy cns;s, Ianguagc in the.proposal suagests mcorxecﬂ y

We weuid behappy ‘to:discuss the above recoromendations with you. Please nete that, due to regulatory
deadlines, PG&E Corporation may need to submit a No-Action Letter request to'SEC Staff before these issues
-can be resolved: If these issues are stibsequie alert SEC Staﬂ“ of the extent to
which the. NAL request will be withdrawn.

‘Teanbe reached at the above e-mail address, or you may call me at (415)817-8207:

ntly resolved, however; we wil

Pacific Gas and Electric Company N




From okk FISMA & OMB‘Memorandum M-07-16 ***
,Sent: Mmday, Januaryw 2012 7:19°PM

Dear Ms. Chang; After careful consideration I believe that this text that. accempamed the rule 14a- 8
proposal addresses the questions in the company January'9; 2010 messag;

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2
includihg (emphaszs added): |
Accordingly, g ng forward, we believe that it would not be apprepnate for companies to
exclude supporling statement language and/or an entire proposal in reliance on rule 14a-
8(1)(3)inthe feﬂowmg circumstances:
- the company objects to factual assertions because they are not supported;

» the company -ebjects to factual assertions that, while not materiglly false or m:sleadmg,
may be dlsptﬁeé ‘or countered;

« the company ab;ects to factual assertions because those assertions ' may be m’terpreted.
by shareholdets in a manner that is unfavorable to the company, its directors, orits
officers; andfor-

- the. cempany objects to statements because they represerit the opinion of the
shareholder proponent or a referenced source, butthe 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 eppesition.

This item from the above text seems. particularly relevant:
- the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered; %

Sincerely,
John Chevedden
cc: Ray T. Chievedden




EXHI8TT B

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20543-4561

_ DBVISIONGF
CORPORATION FINANCE

January 31,2012

Michael F. Lohr
“The. Baemg Company
‘michael.f lohr@boeing:com

Re!  TheBoemg Company
Incoming. letter dated December21, 2011

‘Dear Mr. Lokr:

This is in sesponse to your letter dated December 21, 201 lconcerning the o
shareholder proposal submitted to Boeing by the Ray T. Chevedden and Veronica G:
Chevedden Residual Trust 051401. We also liave received letters 6n the proponent’s j
behalf dated December 21, 2011, Décember 26, 2011, December 29, 2011 and January 8,

2012. Copies ofall of the correspondence on which. this response is based wi be made
.available on our website at hitp: [rww.sec: Eov/dmsmns/comﬁn/cf noacuonil4a-8 shtrl.
‘For:your reference; a brief discussion:of the Division’s informal procedures regarding
shareholder proposals is also-available.at the'same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure i

cc:  John Chevedden.
“** FISMA & OMB Memorandum M-07-16 **


http:I;>ec~ber21;2()1l.co
mailto:mi~bael.r:I()hr@bo~.c9Dl
http:The:SOei.ng

Jaiitiary 31,2012

Response of the Oﬁice of ‘Clnef Counsel

Re:  The Boeing Company
Incoming letter dated December: 21 2011

The proposal requests that the board adopt a bylaw prohibiting the chief executive
officer from serving on the. board of directors of more than one public:company-that has a
, ma:ket capxtahzatxon of more than $200 million.

There appears to be some basis for your view that Boemg may exclude the:
proposal ‘nnder rule 14&-8(’)(7) as relating to Boeing’s ordinary business operations. .In
our view, the proposal focuses on concerns that the chief executive officer may be.
“potentally distracted™ by his séxvice on 'the boards of directors.of othér public
companies. As we regard policies about employees’ ability to-serve on the boards of
outside organizations 1o be a:matter of ordinary business, we will not recommend
.enforcement action to the Commission: Boemg omits the proposal from its proxy
‘materials in reliance on rule 14a-8 T reaching this position; we have not found it
niecessary to address the alternative basés for omission upon which Boeing relies.

Sincerely,

Courtney Haseley
Attorney-Adviser




DIVISIGN OF CORPORATION F;ENANCE

INFORMAL PRﬂCEBB'RES REGARDING-SHAREHOLDEK‘PROPOSALS

The ;Dmsxon of Cotporation Finance believes that its tesponsibility ‘with respect to
rs arising under Rule 142-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid these who must coniply with the rule by: offermg informal advice and suggestions:
andto deterxmnev mmal!y, whether or not it may be appropriate in a particular matter fo_
tecommend enforcement action to the Comimission. In connection with a shareholder proposal’
" under Rule 14a-8, the Division’s:staff considers the information furnished o it by the Company

in-support of its intention to exclude the proposals from thé Cormpany’s proxy matecials, as well

as'any: mfonnauon furmshed by the proponent or-the pmpenent &3 repzmenta&ve

Although Rule 142-8(k) dow not reqiiite-any communications from: shateholﬂets to the
Commission’s staff; the staff will always consider information concerning alleged violations of
the statutes adtin istered by the- Commxssxon, mcludmg argument as to- whether ornot’ activities:
proposed to be: taken ‘would be violative of the statute or nule: involved: The receipt by the staff
of such information; however, should not be construed as changing the staffs informal
procedures and Droxy review intoa. fotmal ot advetsary procedm'e

It is important to note: thatthe staff’s. and Commission’s no-action rEsponsss o -

Rule: 142-3(j) submissions reflect only informal views. The determinations reached in these no-

action letters do not and cannot adjudicate the mierits of a company’s position with respect to the

proposal. Onlya court stich as a U:S. Disfrict Court.can decide whether 2. company is obligated

- to include shareholder. proposals in its Proxy materials. Aceordmg[y adiscretionary .

. determination not to recommend or &ke Commission enforcement action, does not preglude : a
proponent, orany shareholder of a: company, from pursuing any rights he or she may have ‘dgainst
the company in court,’ should the management omit the pmpasa! from the company’s. Proxy
material.

w




** FISMA & OMB Merfioraridum M-07-16 ™
Jaumary 8; 2012
Office ofChlefGounsel

"+ This forther responds to the Decembm- Z1, 2011 ‘company request to -avoid this rale 14a-8
proposal.

The company -appears to imph

i ';GclaunﬂlatrtsCorporateGovemmoeanplﬁahwdy .
infringe on management’s day-to-day operati ..bymwhngthemmbaofomdebomdswh
director may serveon.PlusthecempanysCorpmGovmm rificiples already ‘has a
spemalxesmcnonmomdehoardmmatnowapphwtotheoompanymo

Cmt:arytotheeompanya:gumentthsproposaldo&notpmh’bn ditectors from serving on any
ontside boards. This the coifipany: atgument on significant social policy exception does not
apply.

Theeompanymﬂ:ﬁ&emmgof@nﬂwcmpmf’mwb;wthmﬂhplemaﬁe
mtapmtahms,yetthemmpanydoesmtﬁndﬁnmmymdeﬁm“pubhccompany”mm

orpotate-Governance Principles which comprise 3800-words and could even be expanded to
10,000 or more words. However nule 14a-8 ‘proposals até restricted to Sao-wbrds.

3 ‘)BOmngcb@ngesﬁ:eproposaltomntrtsmgmnent.The

on page 7 (inthelastﬁxll
' 10 the proposal.

1sreprqducedasc_lear_lyasrtwassubmtted. tis mportantthaﬂherehealevdﬁeld.
Since:ely,

" co: Ray T. Chevedden
Dana Krueger <Dana.Kmeger2@boemg.com>




+ FISMA & OMB Memorandim M07-16"

December 29, 2011

'OﬂiceofCh:ef Comsel

# 3 Rule 143-8 Proposal

" The Boeing Conapany (BA)
One Other Board Topie
Ray T. Chevedden

This fosther responds 1o the Decentbet 21, 2011 company request to avoid this rule 1448
proposal. - : - :

On pag> 7 (o the st pngrpt) Boing chums o propoel o i s argment. The

 request that 'to resubmit its no action request so that each page-
asdeaﬂyasltwassnbmﬂbeiltmmpormtthatthﬁebeakvelﬁdi




* FISMA 8 OMB Memoranduim §:07-16 ~

riber 26, 2011
Office ofehxef Counsel

proposal,

to the December 21, 2011 company ‘reguest to avoid this tle 144-8

Inmdertoavoxdﬂnspro 0sa ﬁlecompmyappeerstoclannﬂ:atttlacksthepowatomﬂ'oxm
its Corporate Governance Principles, December 13,2010.

These Principles almdymmct the CEO from serving on a certain mumber of boards.

“The is'to request that the company be required fo resubmit its no action request so that each page
is reproduced as clearly as it was submitted. It is important that there be alevel fiddd.




7\ soEING

Corporate Governanee Principles
Decemberzszozo

adomd the followmg corporate govemanee principhe (the “Pmcxplw”) toassrst tbeBoard mtbe
-excrciseofnsmponsibﬂm$and,alongthh30eing’30erbﬁcateoﬂn,, atio and,By-Laws
:mdchmmofﬁmcommﬁewdﬂ:eBomd,pruvxdemeﬁ‘whveﬁamewoxkﬁrm ing's
governance.: 'I‘heBoamdbehevestheserc:pl&esbou]dbeanevolvmgsetof\ :
-gwanancegmdehnes,mbjectbmvwwmdmodxﬁcahmbyiheerdﬁomhmewtmemus
diseretion.

Boemg’sbwmwslseondnaedby tlsemployees,managetsand ofﬁcers,ledbyﬁwChwf
»Bmclmve Ofﬁoer(“CEO”), sub_)ectﬁotheovmghtofﬂxeBoarq D:rwtors bas:c:espomibiﬁty

Board Composition

‘Board Size.

Inawordmeewx&Boemg’sByLaws ﬂ:eBoardd&mnnm,ﬁ’omtmetohme,ﬂmsimofﬁae
Bomdmdmyﬁllmyvmm,mhdingvmcma&mdasammofmmmthe
size of the Board, that occur between sharcholder meetings. The Gowe 58, Ofganization and
Nommahng(“GON”)Commntee iodica ”‘.,evaluatesandmak&srwommendamnstothe
.Boardooncernmgﬂle ypropriat smofﬁ:eBomﬁbmduponﬂ!emdsofﬂxeBoardandﬁle
a 3 quahﬁedcandldam The Board corrently believes that the Board’s optifnuin size
isbetween 10 and 14 members.

Selection of Nominees »
The GON Committee reviews annuaily the skills and characteristic
of the Board’s composition, This assessment includes considegation of experience in.
arg re!evantto Boeing’s global activities, such as operations; mwmatxonal bnsums,
JTiD; ﬁnance, govemmem, markehng,technology andpubhc pohcy, aswellas other

ethical standards;sandbe committed to acting in fhe long—term mmtesrs ofall shareholders.
Bozing recognizes the: value of diversity and the. ‘Board seeks diversity of backgrmmd,
experience, skills, race, gender and national origin amongﬂsmembers The GON Committee
also assesses the overall composition of the Boardandwheﬂmapﬂmnhaiduectormdadate,
including those properly submitted by shareholders in:accordance with Boeing’s By-Laws and
applicable Iaw, would contribte to the collaborative: process. of the Board. 'When evaluating the
suitability of an incumnibent director for re-election, the GON Commitgee, in constltation with the
Chairmaan, shall also consider the ongomgcomribnﬁons of the director to the. Board. No:




lndzschargmgthesemponsibﬂmw,ﬂ:emardandus —

ﬁnancnl, oompensatxon, legal or uﬂler advxsors.

CEQ Performance Evalaation _
“The Board is responsible for evaluating:
=GON Commm shall rewewﬂxe CEO

TheBomdbehmMCEOml%onmdnmmneMsmmmmongmmostmwm
. jes; and the Board therefore works closely with senior management to ensure that
, feﬂiect:veplans formanagementsmcessmnaremplace. Aspartofﬂnsprocws,ﬁxeCBOshan

delxverrepoﬁsbﬂzeBoard on: sucemmplmmng&leastmually
’I‘heBoand works clwelywﬂhthe Commztm'»to-evaluate and,as necessar_y,nommate

'evaxummgmsexecnngmdﬂm&, ﬂxefunparﬁcipaﬁonofmemmmm
'MCEOshalloﬁ'ermres:gnﬁ'mtheBoard:eﬂ:‘ecnvewhenheorshenolongetmwas

any oﬂaerpubhc company or other ﬁm-proﬁt enmy, and mnstnotaccept such servwe unti] bemg
;adwsedbythechmroftheGONCommlthaethattthONCommmeehas determined that service
‘on’such other board would not create 1t y issues or potential conflicts of interest and would
‘not conflict with Conipany policies.

‘The CEO and other elected officers of the Company must obtain the approval of the GON.
" Cotmnittee beforeacoephnganinvrtanonmsarve on the board of any other:public company.or
‘other for-profit entity.

Confidentiality

The proceedings and deliberations: «of the Board-and its committees are confidential. Each
director shall maintain the confidentiality of all information received in contigction with his or her
service as a director, except as required by.applicable law.




nber2L; 2011

100FStteet,N.E

, : Proposal Submitted by the Ray T. Chevedden and Veronica
Gy Chevedden Residual Trust 051401 for lnclusmn in The Boeing:
Company’s 2012 Proxy Statement

Dear Sir-or Madam:

The Boeing Company (“Boeing,” the “Company® or “we”) received a shareholder
proposal and statement in support thereof (the “Proposal™) from the Ray T. Cheveddenand
Veronica G, Chevedden Residual Trst: 051401 {&ew’) for inclusionin the proxy
statement to- be. distributed to the. Company’s shareholders in connection with ifs 2012
Annual Mesting of Shareholders (the: “Proxy Materials™). Copies of the Proposal and all
relatedcerxespondemeateattached,__?ﬂnslcuerasExhbﬁA. The Cor ybehevwihat
it may properly omit the Proposal from the Proxy Matena]s.mdwemquwtco” rination.
that the staff of the Division of Corporation Finance (the “Staff”) will not recommend.
“enforcemént action to the Securities - and Exchimge Commission (the “Commission”) if the
.Company excludes the Proposa ﬁ'omﬂxeProxyMatmalsforthereasamsetforﬂ: below.

In accordance with Section C:of Staff Legal Bulletin No. 14D (November 7, 2008)
(“SLB_14D™), we are emaihng this letter and its attachoients to the: Staﬁ‘ at
shamhdderpmpesals@secgov In accordance with Rule 14a-8(G) of the Securities

Exchange Act of 1934, as-amended (the “Act”), we-are simultaneously sending:a wpy of
this letter :and ‘ifs ‘attachments

_ X "Preponem as: qotice. of Boemg s intent to-omit the
Proposal from the Proxy Matsrials. The Company intends to file the' definitive’ Proxy
Matenais on orabout March 16, 2012,

Rule 142-8(k) and: Section E of SLB 14D provxde that sharsholder proponents are
required to-send companies a copy of any correspondence that the shareholder proponent
elects to submit tothe Commission or the Staff. Accerdmcly we are taking this opportunity’
to remind the Proponent that if the Proporient submits cotrespondesice to the Commission or
the Staff with respect to the. Pmposal a copy of that correspondence should concurrently be
furniished to the undersigned.




THE PROPOSAL

TheProposd relatestoareqmthattheCompany’sBoarﬁofBuectors{the
Jar opt a by-law imposing lirisits on'the ability of Boging’s chilef executive officer to
serveonomsxdeboardsandstates in relevant party

Resoived . Shareholders request i‘kat our board. of directors
do law that allows our Chief Executive Officer t6 serve
no miore. than. one outside board of-dwemrs of a public
company that has a market -capitalization of more than
3200 million. This bylaw would address any possible need for
any exception:to this rule.

'OR EXCLUSION

The ‘Company belicves that it may properly omit the. Proposal from' the: Proxy
" Materials mrehance on:

] Rule l4a-8(i)(7)A becaiise the Proposal deals with maiters relating to the

busmessoperauons,

» Rule 143-36)(3) because the Proposal is inherently vague and indefinite; and

» Rule 14a:8(i)(6), becanse the Cnmpmy lacks the power or authority fo
implement the Proposal.

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 14A-8G)X7) BECAUSE THE PROPOSAIL DEALS WITH
MATTERS RELATING TO THE COMPANY’S ORDINARY BUSINESS
OPERATIONS

Rule 14a-8(i(7) permits a company to exclude a shareholder proposal that “deals
‘with a matterrelating 1o the company’s ordinary business operations.” The Commission has
expldined that the: undcrlymg policy of the ordinary business exelusion is “fo. canﬁne the
resolution of oidinary business problems fo management and the board of directors; sinice it
is mpracncable for shareholders to decxde how o ‘solve such problems at an arnnnal
meeting.” 'SEC Release No. 3440018 (May 21,.1998) (the “1998 Release™), at4. The 1998
Release established two “central considerations™ underlying the ordinary business exclusion.
The: fitst consideration ‘is the ‘subject matter of the proposal: “[Clertain tasks ‘are :so
fundamental to management’s ability to:run a company on a day-to-day basis that they coald
not, as a pracucal matter, be subject to direct shareholder .oversight” Jd The second
consideration is the degree to which the'proposal seeks to “micro-manage™ * the company “by
Ipmbmg tod deeply into matters of a.complex nature upon which shareholders, as a group.

ould not be'in a position to:make- anmfo*m.ed_;udgment.‘? 1.

As discnssed below, the. Proposal mpllcates both-of these considerations and ‘may
‘propetly be excluded from the Proxy Materials because it relates to the Companv s ordinary
business operations.




; to fufiinge on magemenr’s day-fo-day operations by specityin
istic ofom- clmfexecutwe officer. There are few matters: more
findainental fo y’s ordinat busm&ssoperanonsthanthemeansbymchuschxef
execunveofﬁcenselectad retamed,or ; ted, or a company’s policies with fespect to
vhen:any executiv ,_semeethhoutsndebusm&ssorgamzarnonsmaymfaetbebeneﬁmai
1o the company and/or the development of the executive. In this respect; decisions with
mspeamthwenmmrscamtasamaﬁerofbusmsjudgmemmasapmcuealmaﬁer be
subject to direct shareholder oversight.

The Praposal is an Attempt by the Proponent to “Micro-Manage” the Company’s Affairs

The Proposal attempts to' micro-m g our chief exccutive officer’s quahf ications and
criteria for continued semce,asnb;ectmauerfa:toocomplextobesubjectmdxrect
shareholder oversight. The' Compmy has long recognized the un;mtanoe of providing our
execntives with opportunities. to join oufside business orgamizations: However, the
ComPany also hids ensured that the Board actively monitors the: mpons;bﬂmes ofits senior
executives; including any outside board membm'smps. As part of this oversight function,

' ‘our Corporate Governance Principles provide that our Chief Exectitive Ofﬁcer and othier
elected officers: must obtain the: approval of Boeing’s Governance, Orgai and
Norminating (*GON™) Committee before accepting even a single invitation toscrve onthe
bodrd of any other for-profit entity. The GON Commxttee also reviews on an ongomg basis
and in detail the roster-of ontside boards-on which, oirr elected officers serve'at any g{ven
time. Aspartofnsdeh'bem:onswht spect to-both new and ongoing board memberships
by elected officers, the GON Coniittee: consxdezs many. factors, including. whether such'a
relationship tdises conflict-of-interest concerns, the extent to which each board membership
enhances the relevant officer’s skills and experience, the level of time commiitinent involved
given the scope of the officer’s: other responsibilities; the applicability of any regulatory
resxm:nons, and what, if any, }eadershlpmla the- officer has taken or wishes to take in

connectian with such board sexvice, It would be xmpossibie for shareholders to weigh: each
of these numerous and com;plex factors, par vhy v S I
service to the Campany s business: operanons, in a manper that would pmmt ther ‘to make
an. mfonned judgment as fo the relative merifs: of our elected off eers” service on outsuie

The Proposal Relates to the Company’s Policies with Respect to Employees’ Ability to
Serve.on the Boards of Outside Orgamm!wm

Consistent with the analysis set forth above, the Staff has consistently concurred with
the cxclusuon of pmposals thax purport to hnut the nght of ofﬁcers, mcludmg the chlef

(Dscember 3 1996), the Staff concatred wnh the exclusxon of a proposa! requwtmg ﬂxat
officers be- pmhlbzted from serving: on: outsid boards of direstors because it: concerned
“policies 1 with respect fo eraployees” abxhty 10:serve on the boards:of outside ofganizations,™
See also Wachovia Corporation (Decembet- 28 1995) (permitting ‘exchision of - proposal.
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asking the board 1o review all boerds on which senior officers serve and report-on, among
otherﬁmgs,anycmcemsmthmspedwwnﬂmsofmest)mdﬁe&;gkemCompmy

for certam cwxc, edueatwnai and culmral Orgat

in: Ford :Motor Company (March'8, 1996); in which 1t pemmitted-a compmy to exclude 2
proposal prohibiting officers from providing services to other-companies “as a director of in
asimilar activity™ for.more than. ISWtkmgdaysperyearbmuseﬂ;epmposalwasdxrected
at matters “relating to the cpnduct ‘of the Companys crd:nary usiness: operations (ie.,
policies with respect to. employees™ ability to provide services to lmxelated companies).”
See also International Business. Maehmes Corp. {(December 28, 1995).

" The Proposal Does Not Satisfy the “

nt Social Poi ‘ i

‘The Company is aware that a propos ,relahngtoordmarybusm&ssmattersmlght
not be excludable under Rule 14a-8(’)(7) i the proposal relates to -a “sighificant social
policy” issue that would “transcend the day-to-day business matters of the Conipany.” See
Staff Legal Bulletin No. 14C (Juns 28, 2005). However, since the Staff’s decisions in the
fetters described above. thefe has been minimal evudcncesuggesnngthaxthstopmofchxef
executive officers serving on more than .one: outside board has “emerged as a ‘consistent
topic ofwxdesprmd public debate such that it ‘would be aszgmﬁmntpohcy issue for
purposes of Rule 14a-8(i(7).? See AT&T hic. (avail. February'2, 2011; récon. denied
. March 4, 2011) (concurring with the exclusion of a shareholder proposal regarding net
neutiality as rélating 1o the compmy s:ordinary busmessoperatxons evenwhilcnotmgthst
the topic had recently attracted { ing levels of public attention). ‘The mudtitude of
complex considerations relevant 1o whether executive officers may serve om-outside boards
has remained largely consistent since the Staff conicarred with the exchision of the proposals
desctibed above. Further, there' been no- demonstration that determinations: with respect to
service on a public company board once the market capitalization of the:subject company
exceeds a pre-defined threshold, or service on two public company boards as opposed 1o
one, are anything other than matters of ordinary business judgment.

For the reasons stated above; the Company believes the Proposal may be: excluded
under Rule 14a-8(i)(7) as relating to the Company’s ordinary business operations and
mpectﬁﬁly requests that the Staff confirm that it will not recommend any enforcement
action if the Proposal isexcluded.

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 142-8(i}(3) BECAUSE THE PROPOSAL IS INHERENTLY
VAGUE AND INDEFINITE

Rule 142-8(i)(3) permits a company to exclude a proposal or supporting statement, or
portions thereof, that are contrary to any of the Commission’s proxy rules, including Rule:
142-9, which prohibits materially false and misléading statemnents in proxy materials.
Pursuant to Staff Legal Bulletin 14B (September 15, 2004), reliance on Rule: 142-8()(3) 1o

-exclude.a proposal or portions of a supporting statement toay be appropnate inonly a few
limited instances, one of which is when the resolution contaired in the proposal 'is so
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‘inherently vagueormdeﬁmteﬂzatnather&wshmeholdcmmveﬂngonthepmpoﬂnorﬂze
conpany in mplemenangtheproposal (if adopted); would be able to determine with any
reasonable cer ,_exacﬂywhatachomarnwasnmﬁlepmposalmqm See also
Philadlelphia Flectric Company (uly 30, 1992).

In applying the “inheréntly vague or indefinite” standard under Rule 14a:-3(1)(3), the

Staff has long held the view that a proposal m not have to specify the exact menier in
which it shiould be implemented, but:that discretion as to implementation and interpretation
of the terins of a-proposal maybelaﬁmﬂze company’sbom ‘However, the Staff also has
noted that a proposal niay be materially misleading asvagueandmdeﬁmtewhere “any
action ultimately taken by the: Company upon nnplementanon [of the proposal] could be
significantly different from the actions envisioned by the shareholders voting on the
proposal.” See Fugua Industries, -Ine. (March 12, 1991).

The:Staff has consistently allowed for the-exclusion of proposals employing 4 key:
term that was vague or indefinite. In-Citigroup Inc. (Febnmryﬁ,zﬂm),ﬂ:es:aﬁ‘concmed
that the company could omit a proposal secking to amend the company’s bylaws to.establish
-abomﬂcommmeeon“USEcononncSecmny”mderRuIe 14a-8(i)}(3) as vague-and
inde ' the proposal was not only vague regarding whether-it
TEGUiYe ormccmmmdedachon,btnalsobewusethctem“USEconommSamy“muld
be defined by ‘any number of macroeconomic factors of econgimic vahmtions, making the
proposal’s objective tmclear: See also NSTAR (January 5, 2007) (concurring in the omission
of a proposal requesting standards of “record keeping of financial reeords”asmhemzﬂy
vague and indefinite becanse the proponent failed o define the terms “record keepin:
“financial records™); People’s Energy Corporation (November 23, 2004) (concmrmgmﬁie
-omxss:on of aproposalrequmung thatme company not provlde mdenmﬁcanon to du'ecﬁors

vaguemdmdeﬁmtebecauseﬁxeterm“reckiessmgle&”was inde’ andWendys
International, inc. (February 24, 2006) (concurring fu the omission ofa pmpomi requesting
reports on “the progress made toward accelerating: developmerit of [commlled-annosme
killing]” as inherently vague and indefinite because the ‘term “accéler development™
was undefined such that the:actions required to implement the prOposai were unclear).

Like the proposals cited above, the Proposal is replete with vague or undefined
terms. The Pmposalpreclndesour chief executive officer from serving on “more than one
outside board of directors 0f a public. company that has a market capitalization of more
than $200 miillion™ (emphasis-added). As: draféed, several key terms which are essential to
an understanding of the Proposal are mpunnsxbi} vague. In addttlon, the proposal’s last
sentence: rcqmres that any By-law adopted irt Tesponse: to the proposal “address any need for
any exception” to the propused tille, withiout giving eithier the Board or shareholders :any
giidance: as to what exéeptions may be “possible” and in what manmer they should be
“addressed.”

First, ‘the meaning of “public company™ is subject to ‘muliiple reasonable

erprefations, including 2 company that (2) has securities ‘tegxstered under-the Act, (b) is

listed ‘on any. national securities exchange, (c) hias securities. traded via over the counter

“pink sheets”, and/or {d) has publicly traded debt ‘among other interpretations. Further, itis
b3
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unclear whether the calculation includes or exdudes eqmty or debt hield by affiliates of the
Company. Second, the meaning of “miarket capitalizition of more: than $200 million” is
unclear with respect to the method of - mtculamlg smhcapﬁahzxnon amount and the timing:
for such calculation. One could reasonably interpret the capitalization threshold of the:
Pmpmal to include equity value, public debt valueor a combination’ of both. Stritady, it is
nof clear whether ‘the Proposal calls for anmuial; quarterly or rollinig calculations of ‘soch.
amounts. Themduhonofﬂwmcamngofﬁwkeytexmsdxscussedabovecoﬂdleadm
vastly divergent interpretations-of the Proposal..

In addition, the final sentence of ‘the proposal purports :to give the: Board the
flexibility to “address” certain exceptions to the proposed rule. However, it isnot clear from
the Proposal or the associated supporting. statement whether such exceptions are fo be
“addressed” by forbiddin them, permitting them in all circumstances, or establishing some-
ob]ecuvccmenabywhxchﬂleymtobe;udged. In addition, it is not ¢ven made clear what
such “possible... exceptions™ may be. Netthet&zehoposalnorthesuppomngstaﬁmmnt
helps to clarify whether such exceptions: may or may not include a “grandfather clanse®
excusing from compliance the chief executive officer as of the. date the By-law is adopted; a
curepenodfomoncomplwnce exemptions for certaiii companies or cértain executives upon
BomdappmyaLormynumberofotherbasesonwhchtoexemptexecmvesﬁ'om
compliance in certain circumstances. Further, as stated above, even if such “exceptions”
wmeﬁenhﬁab]empredmtablebyeﬁhertheBoardorbyshamholdersvoﬁngmthe
Proposal, there would be no way to determine whether the Board was expected to “address™
such exceptions by accomimodating them or ensuring that they were not penmitied, Aswith
meothumtmsdmm‘bedabow,thememmgofmmcou!dleadmmlydwagw
interpretations of the Proposal.

Given the multiple ambiguities in the Proposal, the Compeny believes that
stockholders considering the Proposal would bave no way to know with any reasonable
certamtywbattheyarebangaskedtovoteonandthat,lfﬂlshoposal was approved, any
action ultimately taken by the Company to implement the Proposal could'be mgmﬁcanﬂy
different: from the actions envisioned by stockhioldérs voting on the Proposal. As: such, the
Company believes that the Proposal may be onntted in reliance on rile 14a-8()(3):

BQEING MAY EXCLUDE 'IHE PROPOSAL FROM THE PROXY MATERlAiS

POWER OR: AUTHORITY TO IMPLEMENT THE PROPOSAL

Rule 142-8(1)(6): permits & company to exclnde a shareholder pmposal xf the
company “would lack the power or: amhonty to implement the pr ; '
requests thiat the Board revise the Company’s By-Laws, attached to thxs letter as. Exhxbxt B
(the “Bv-Laws™), to prevent the Company’s chief execntive officer from serving on more
than one board of directors of a public company, other than the Coinpany, with matket
;:apltahzanon in excess of $200 million (each, 2 “Designated Board™). The proposed By
Law revision would mandate the removal; whether by resagnauen, involuntary terrmmtmn
or otherwise; of any chief’ executzve officer who either (a) joins a second Designated Board

-or (b) already serves on a Designated Board at the time ariother board on whichthe officer
serves becomesa Designated Board by virtue of the applicable company exceeding the $200
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illion market capitalization maxnnum. However, existing: provxsmns in the Company’s
By-laws preclude the Board from adopting By-law provisions that purport to address the
removal of corporate officers.

Agticle BV, Section 5.of the Company’s: By-Laws clearly sets forth the conditions
under which the Company’s chief executive officer, or ‘any other elected officer of the
Company; may be temoved Specifically, section p;ovides that any elected: officer;
mctudmgthechxefexecutwcoﬁieer may be removed “by affirmative. vote of a majority of
thie whole Board of Directors, 4t any meeting caﬂedforthepmpose " The removal language
$et forth in Article IV, Sectmns i thesolepromnonoftheBy—laws addrmngthemaans
by which the chief executive officer may be reraoved. -Article: VIL, Section 2 of the By-
laws provides as follows:

Notwithstanding anything contained in-these By-Laws lo the
contrary, the affirmati ,voteoftkekaldersq"recordofa
majority of the Votmg Stock, as. definied in Article FOURTH of
the Certificate of Incorporation, at a meeting of stockholders
called for the purpose, shall be vequired:to alter, amend,
repeal, or adopr any provision inconsistent with Sections 3, 4
and 5 of Article 1V of these By-Laws; notice of which meeting
shall include the Joim _of the proposed. amendment, or a
summary theréof

Assatforthabove, only stockholdmsaiameenngcaﬂedforthe stated purpose may
adopt a by-law provision inconsistent with Anticle IV, Section 5. . As Article IV, Section' S
establishes:the means by which elected officers, including the chief executive officer, may
be removed, only stockholdets at 2 meeting called for that putpose may validly adept a by-
law raqumng&edxsm:ssai (whether automatic or following any cure period that may or
ahay not be deemed consistent with the-terms of the P:oposal) 'of the chief executive officer.
Because the. Proposal explicitly seeks to. have the Board, rather than shareholders in a
manner consistent with Article anSecnonz, adopt-the proposed amendment to the By-
Laws, the Board lacks the power or authiority to mrplement the Proposal.

In addition, Section (¢) of Article Ninth of the Company ’s. Certificate of
Incorporation, attached to this letter as Exhibit C, _provides; ‘that ‘any ‘officer elected or
'appomted by: the stockhiolders of by thie Board of Directors may be removed in such manner
as shall be provided in the By-Laws.” Auiy by-law provision that purposts o dictate: the
circumstances under which the chief exccutive officer may be: removed, or that purports to
cfeate automatic’ ‘“tnggm-s‘ for removal ‘over which-the Board has no coitrol, would be
‘ﬁneonmstent with” the requirements clearly set foith in Article IV, Seéction 5-and: therefore
in-violation of the Company s Certificate of Incorporation. Therefore; any such provision
may only be adopted in accordance with Asticle VIIL, Section 2 of the By-Laws—in other
words, the Board lacks the authority-under Boemg 's existing By—Laws to adopt a provision
such as that set forth in this: ‘proposal.

Even if the Board were not preclnded from adopting a by-law provision iniconsistent
with Article IV, Section 5-of the Company’s By-Laws the proposed By-Law améndmient
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shall.i des!gnate ezthetme'
thef Ex:ecuave Qﬁicer Ofthe Coros

o ThePropoml mqutresthatﬂwchefexecuﬁve

; than one Designated Board and, presumably; resign

fromany boardbefore its market eap:talmo exceeds $200: roillion, conditions that are Dot

Wxtbm the Company comrol In'the’ event that a chxef ‘executive officer 6f the Company

: : 1 an'oD i d , for example, to a significant,
; .,esonwhoseBoardtheoiﬁcer

provxded ﬁ)r automatic removal Even zf Amcle VIIL, Seenon 2 of the' By—Laws wete

d in ~ suld permit the-adoption of a by-law providing for mnomam‘:.
removal, such automatic removal would fesult in an automatic violation of the By»-
mqmrmentthatelﬁ!erthe(lhamnmofthe BoardofDn‘ectostrthf: resident |
Compmy’s chiefexecutive officer.

For the reasons stated above, the Company. believes the Proposal may be excluded:
under Rule 14a°8(1)}(6) because Bocing lacks:the power and authority fo implement the
Propomlmdmect&:ﬂymmwsmthm&esmﬁ‘wnﬁrmthmnn&ll not ‘recommend- any
enforcement action if the' Proposal is' exclu&d mder Rule 14a-8(iX6) or for any of the other
two reasons cited-above.

¥ *

If the Staff has soy ql.mttons ‘with respect to the foregoing, or if for any reason the
Staff does not agree that ‘the Company my ozmt the Proposal from‘ 1ts Proxy Matenals,

M:chaelP Lohrg '
. Secretary

cc: Ray T. Chevedden
John: Chevedden
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The Proposal and All Related Correspotidence




Ray T. Chisvedden

“* FISMA & OMB Memorandim M:07-16.

Mr W Jam ‘McNemey

I support of the long-term performance of out corpany I submit my attached Ruls 1428
posal. Thzs' X mforthenﬁ(tamual shareholdermee’tmg. Iml!meetRng 143-8

emphasxs, is mtended 1o be used for: deﬁnrnve Proxy pubhcaﬁon. Tius 20 pmxy for John
Chevadden and/or his designies to forward this Rule 142-8 proposal to the company and % dcton
1 bebalfrega:dmg this. Rnie 1488 proposal, andfor modification'of it; for the for&commg
shareholder meeting before;, during and after the forthcoming shareholder mesting. Please direct
-all future communications regarding my rule 14a-8 proposal to John Clieve

(PH ¥ E{SMA 2-OMB Memorandum: M:07-A46: =

1o fcilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively..

Thisletier doss not cover proposals that are not rule 14a-8 proposals. Thisletter does not grant
the povwer to vofe.

Your consideration and the consideration of the Board of Directors is appreciated in support of
‘the long-term perform f our company. Please ecknowledge receipt of my proposal
prompﬂy by ematl tpisMA. & (OMB Memorandum M-07-16 ™

Sincerely,

/"2“/, févvﬁam l_’ifg', /2,,.
RayT. €hcvedden
Ray T. Chevedden and Veronica G. Chevedden Residusl Tmst 05 1401
Sharcholder

£¢; thhaell’ Lohr <Michael F. LohrOboemg com>

‘*‘Ixzabe:h . ’Fow]e <elizabeth.c.iowle@boeing com®>




M. McNemey was fucther overextended byhis responsibilities on the IBM audit eotiimitics and
the P&G exeentive pay and nomination commitiess. This contrasts witha number 6f other TBM
and P&G directors donothave: zcsponsibﬂm&s on any board compittess;

Themamofﬁnswposaisbou!dalsebeoonsxderedmthecemwtheoppo' ity for.
additional improvement inour company’s 2011-reported eorporate guvernante in: order 1o more
fully realize our-company”s polential:

The Corporate Library rated owr company *D* with“High Governance Risk” snd "Very High
Concern™in executive pay — $19 million for.our CEO James MeNersey.

Two of our directors were designated as “Flageged (Problem) Directors” by The Corporate
Library. This included Mike Svetozar Zafirovski, due to his board responsibilities Jeading up to
Nortsl Netwarks: Corporaﬁon filing for creditor protection and Susan Schwab due to her board
yesponsibilities leading vp 4o the Cajpine Corporation bankruptcy.

These directors were Sven: giventhe added responsibility of 4 seats on our most important board
comimittess. Ms, Schwab was one 6f our nevrer directors and this does not speak well for our
.sucech:on plauning. Our board was the only significant dlrectm'shxp for the retired Mr.

Zafirovsld, 57. This could indicate a significant lack of continuing nansfeiable director:
experience for Mr. Zafirovski.

" Kenneth Duberstein, out Lead Dlrector, had-14-years teaure (mdependence concern); served.on
5 boards (oversxtension coneernn) and received our highest negative votes.. .

Pleass encourage our board to respond positively fo this proposal for'increased CEO focus on
our company’s challeniges — Y&s on3.*




Notes:
Ray T. Cheveé&en, « EISMA & OMB Memorandum M-07-16 -+ -submiitéed thisproposal.

Please siote fuat the fitls of the proposal ispart of the sroposal.
*Numbatobeassxgxedbyt}wa company.

proposal is believed o coiform with $taif Legal Bullstin No. 148 (C
72004 mcluﬂh; p (eimphasis added):
Accordingly, going ferwérd_ we behevethat it would aot be appropnatﬁ for

,S;S,wmber 13,

the company bjects o statements because they represent the opinion efthe
_ ;shareho!der pmponem ora referehced source, but the statements-are not
“identified spi ally as such.
We believe that itis appropriate under rule 142-8 for companies fo address
these. objedtansm their statements of- opposition.

Seealso: Sun Microsystems; Inc. (July 21, 2005). _
Stockmﬂbehaidtmﬁlafmrﬂaeannualmeenngandtha roposal wﬂlbeprmentedattheannuai .
mgeting. Please acknovledge this proposal promptly by: ﬁﬂaﬂ * FISNIA & OMB Memiorandum M-07:16 **
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ARTICLEY
Stockholders’Meeﬁngs
-SECTION 1. Annual Meetings.

The annial meeting of stockholders shall be held on sch 'ddte aiid at such timé as the Board of Directors shall
demrmmeforﬂaeelecam of directors and the transadtion ofmch'oﬁmbusmws as'may properly bebmughtbefom

the meeting.
SECTION2. Special Meetings.

Aspema]meeungofsmckholdmmaybeealledatanymbytheBoardofDirecmmmeBoardofDnectors .
$h; a n;)onwnmenrequstﬁoﬁw Seuetarybysmdfholdetsenﬁﬂsdtovmg-anddlsposeofa

ptnposaof&epmpdéedmeeung(mcm&ngthemﬁanymomnspm“ for o1

‘thatsmhbusmhdudesapmposalmmdth&By-LaWsorﬁmCadﬁdmof co

no:hmgmﬂmeay memmmnmeMofnmmmmmﬁngmmmjmmam
special meeting requested by stockbiolders:

SECTION 3. Place of Meetings.

Allmeetings ofswckholde:sshallbeheldatmd:ptaoemplac&s,xfamwxﬂxmormmomﬂw State of Delaware as
myﬁomtmetohmebeﬁxedbyﬂ)eBoardofDnecmrsorasshanbespemﬁedorﬁxed in the respective notices or
waivers of niotice thereof:

SECTION 4: Notice of Meetings.

ZEXceptasothmsereqmredbystanneandassetformbelow Tiotice of each anmual of special meeting of
stockhiolders shall be given by the Corporation personally, by mail or by electronic transiission to edch/stockholder
ofmoordentﬁledtovoteatsnchmeeﬁngnotl&ﬁlanﬁnnyGO)nmmmthmsmty(éo)(orﬁlemmumumnmnber
pmmdbyapphcablelm) days before the meeting:date. Exceptas oﬁxermsemqunedbysta!nﬁa,nopubhmon
ofanynohceofameehngofstockholdetss!mnbereqtmedﬁvaynouceofameeungofstodcholdersshauslateﬂze
place, if any (ot the means of remote communication, ifany, by which stockholders and proxy hiolders may be
deemed to be present ini person), date, and hour of the meting and, in the case of 2 Special meeting, the purpose or
_pmpmforwhdxﬁmmemngmmﬂed(mmdmgmpmposemforﬂlmamquwtbystockholderspropedymadc
'pursuanttoAxtcle!,S&honZofﬂ:&seByLaws) Notices are deemed given by the Corporatio;
"whendeposmdmthevmtedStat&mml,postagggprcpmd,dxrectedtothestockholderat'
'asnappwsontherecordsoftheCoxpom&on,or,-nfastockholdershallhaveﬁledwnhﬂxe
requwtthatmnmwsuchsmckholdetbemailedtosomeotheraddrm,ﬂlm irected &

sepmtc
;such postmg; and: (v) if by any other form ‘of electromc u'ansmxssxon, when d‘:recmd tdthe stockholder as reqmred by
law and, to the extent requned by apphcable law m ﬂze‘manner eonsenbed o by thestoekho!der. An aﬁﬁdavxt ofthe

1934 s amended (the “Exebange Act?)y and: Sectlon 233of" the Delaware General Corpomnon.La;w Any
prevmusly scheduled imeeting of stockholders: may be postponéd by résolution of thé Board of Direc
notice given priorto the time previously scheduled for such mesting of stockholders:

1




SECTION & Waivers of Notice:

WhenweranynohcemreqmmdmbegwenmanysmkholdermdmhepmvmofﬂmeBy-Laws,ﬂ:e
4Ccrt1ﬁeateof1nco:poraﬁon,orﬁxeDelav1areGenelal_;_, 1 unLaw,awaxverthereo ] wmmgsxgnedbythe

_bemmethemeeungxsnotlawﬁlltymlledormnveued.
SECTION 6. Quorum; Required Vote.
Atall mwlmgs ofstockholdws, m;eep%when omerwmepmvnded by applmble law the Cemﬁcate ofhempomxon-

'C'" ,I"'"'” orapplxcablelawor i ”'5503!1? o

mpusonmjbyproxy'oftheholdersof ma.;mtyo

songnﬂbwﬂdmmmmw&dwsmmmofmadjmmgmwm
SECTION 7. Proxies.

7.1 Appointment.

Each stockholder entitled to vote at:a meetinig of stockholders orto exprmconsentordlssenttocmpomte achonm
wnungmthomameeungmyauthmmpmmmpusmsmmformchsw&homabypmxy Such
anthorization may be accomplished by the stockholdér or such stockholder’s atithorized officer, director, employee,

‘ oragentexeo\mngawrnmgormsmgh:s orhas:gnaﬁnetnbeafﬁmdto such writing by any réasonable means,
inchiding facsnmkmmebyeleckomcuammwﬁxeMedhddaoﬁhemormapmxy
soﬁcitaﬁonﬁxm,prm:ysupportsemce, ormmﬂaﬂ'agentduhrmxthonzedbyﬂ:emtendedpmxyholda'mrecexve
such. transmission.

72 Delwery to:Corpordtion; Duration,

ApmxyshallbeﬁledwﬁhﬂxeSwretaxybefareoratﬁxehmeofthemeMgorthede!waytotheCorpomhonof
the consent to-corporate action in writing. A proxy shall become invalid three (3) years afiér the date of its'
exectmon,unl&ssoﬂlemxsepmv:dedmtheproxy .@mwnhrwpecttoaspemﬁedmeenngshaﬂmﬂethe
holdér theresf to vote at any reconvened meeting following adjournment of such meeting but shall niot be valid after
thie finial adjournment thereof. A proxy shall be irevocable if it states that it is irrevocable and if, and only.as long
\as,mswnpledwxﬁ:anmtexmsnﬂimmtmlmtompponmmevomblepower A'stockholder may revoke-any
proxy-whichis not irfevocable by atte thet '“'“andvohngmpersonorbydelwermgmtheSecreearya
revo&uonofmepmxyoranewpmxybwmgalaterdate. :

SECTION 8. Inspectors.of Election:
8.1 Appointment;
In advance of any meeting of ‘stisckhiolders, the Boatd ofDn'ectors shall appoint one or more persons to-act as

rs of election‘at :such meeting and any: Siit thereof and fo make 4 wiittén: repomhereof. The Board
ofDarectorsmaydesxgnmoneormore personsitoserv -as alternate ihspectors to sérvé ifi place of any tispector
who is unable or fails to act. If no inspy : ;actatameenngofstockho‘a's,thechazrmanof

snchmmtmgsbanappommneormbrepetsons ; ! s npl
“the Corporation, buit no director or candidate for difector may: ;asan mspectorofanelecuonofduectors




enﬁﬁwto_assxstmem in the performance ofthéxrdutm‘

83 Determinaﬁon‘of P‘mxy’Validity
vah&qofmypmxymbﬂmummdﬁramof%oﬁasshmbedmmmedbyﬁemmof

elecuonmawordmeewxﬁ:ﬂaeDelawameeral Corporation Law:

SECTION 9. Fixing the Record Date.

9.1 Meetings:
Fonhepmpase‘ofdetennmmgsmdsholdersmhﬂedtononceofandtovote atanymeemgofsme!dmldersormy

fewenhanﬂmtyco)mrmorethansmy(60)(orthemmnmmunnmberpermxmdbyapphmblelaw)daysbefore
Ihedateofsuchmeeung. IfmrecmddanexsﬁxedbymeBoardofDst,themeorddawfordeﬁemmmg
stockholders entitled to notice of and 1o vote st a:mesting of stockholders shall be at the close of business on the day
nattprmdingﬁaedzyonwhmhmﬁce’ given, or, if notice is waived, at the close of business on tfié day next
pmeedmgﬂ:edaymwhxchﬂte, efing is held. A detenmination of stockholders of record efititled to notice 6f and
wvoteatamenngofsmekholdersshanapplytoanymboummentofﬂ:emeeung; rovided; ho

Board of Directors may fix 2 new record date for the adjourned meeting;

92 Consest o' Corporate Action Without a Merting,

Eor the purpose;of deter g the stockholdé: ‘enuﬂcdtoconsenttocorporamactlonmwrmngwnhmnameehng,
ﬁchoardofDneetorsmayﬁx_areeorddate,MuchmcorddateshaJlnotprecedeﬁ:edateonwbmhﬂxerwohxhon
i adop ,j,byﬁeBeardofDneqmms,andwhlchrecorddateshaﬂnotbemoreﬂmnm(10)(01'

e e

is adopted-by the Board of Directors. Any stockholder of record seeking tohav thastodchddﬁsm'aﬁke’
corpoxatc actmn by wnu:en consent pnrsnantm Ar'u_qle‘l, Sectmn 10:0fthese: Laws shall,.by wrmen nouoe tothe

Laws prowded,hewever,thatlfpmr aenonbytheBoardofDnectors lsreqmredby apphcabielaw the record dite
fordetermﬂungsmckholdersennﬂedmconsenttowxpomteacuonmmgmﬂzoutamwhngshanmsuchan
event be at the close of business on the day on which the Board of Directors adopts the resolition taking such prior
action:

9.3 Divideads, Distributions, and Other Rights.

For the purpose’ ofdetermmmgﬂ‘sestockholdersenhﬂedtorecewepaymentofanyd;vtdendoroﬁzerdlsm'bamonor
allohnentofanynghtsorﬂlestockholdmexmledtomcmxseanynghtsmmpectof v thangeeouversxon,or




date shall benotmoreﬂzansmy(w) (ormema:nmnmnnmberpermmed by applicable law) days prior to such
action: ¥'no record date is fixed, the record date for determining stockholders for any stch purpose shall be at the
ﬁoseofbusmmonﬁedaymwhch&eBomdofantmsadoyﬁ:ﬂwmokﬁmrdaﬁngm

9’.4 Voting List.

Theoﬂicerwhohaschmgcofﬁzdockbdg«shaﬂprepmmdmakqﬂlmt@(lﬂ)day&befmeaehme&ngof
stockholders; a complete list of the stockliolders entitled o vote at such meefing, arranged in alphabetical order; an
showing the address of eachi stockhiolder and the number of shares régjstered in the hame of each stockholder. This
hstshaubeopento-xammauonbyanystockholder,foranypwposegemanemﬂ:emeehng,forapmodoftm
(IO)dayspnormthemeetmg mﬂxerOmawasonanyaccesmUeelec&mucnﬁwork,mdedm&emformhm
reqmredtogammtaswhhstlspmwdedw!ﬂlﬂm or(i) rdiriary business hours.
thepﬁncipalplaeeofbusmesofthe(}orporanon. Thehstsha]lalsobepmdnwdandkeptatsuchmeeﬁngfer
jonby any stockholder who is présent!

SECTION 10. Action by Stockholders Withont a Meeth
Sub_;ectto the: p'ovisionsof Article EIGHTH of the Cernﬁcate of Incoxporanon md Arncle L Secnon 92 ofﬂme

Wonldbe'nwmyﬂ ' toanﬁ:onzeorhkesuc“hacﬁonatameeung_ ‘“hxchallsham:mﬂedtovbtémnwm
proscut and voted and (b) delivered to the Corporation by delivery to ts registere
xtsprmqpalplaeeofbusxms,oranoﬁcetoragentofmemmm] s

mﬂmregmmmwmqumwmmmshaﬂbwmzmofmgnmeofm _
mddwlduwhomgns&ewmmtmdmm&mwmm&eﬁ&envemmﬁempmmnmm
-theremnnlesswnwmoonsemssxgnedbyasnﬁimntnumbaofsﬁod&olderstotakesmhacuonamdehvuedtoﬂ;e
Corporaﬁon,mthemmmerrequmdbyﬁnsSecnonIo,thhmsmy(m)(orthemammnmnnmberpunnuedby

applicable law) days of the date of the earliest dated consent delivered to the C ed b

tlnsSect:onlo.mevahdnyofmycomemmmbyapmxyfmastwkhowmpmmmttomdm
uansmxssxonnansmmedmsudrpmxyholdetbyornponﬁmarﬂmnzanenofﬂxe; ¢ Ml be: ined |
or at the direction of the'Secretary. A written record of the: mfonnznonnponwhlchthepe!son makmgsuch
detammaﬂonrelzedshaﬂbemadeandkeptmﬁemmdsofﬁle' aceeditigs of the stockholders. Anysuchconsmt
- shallbemsenedmﬂlennmmebookasnfxtwcreﬁzennnmsofa niéeting of stockholders: Prompt notice ofthe
mhngofmemmamemmmoutammhyl%ﬂbanmmmmmwbegwmmm
stockholders who have not consented in writing:

In the event of the delivery;’ nthe manter provided. by this Section: IOandapplwablelaw tothe Corporanonof
mnwmanmmnmmfakempmamonmd/orauymmﬁmomonormmmme o v

: suggstonmplythatﬁxeBoaxd ofDxrectors or anystockholder shall nof.beenhﬂed 10. contestﬂxe vahdxty ofany
consent or revocation thereof, whether before or after such certification by the independent tnspectors, ortomke any
other action (mcludmg, ~without hmztatxon, the commencement; prosecution or defense of any litigation with Tespec
thereto, and the seeking of injunctive relief in such htxg;mon) o




SECTION 11. Notice of Nominations and Other Stockholder Business; Requiréd Vote for Directors;
Director Qualification.

11.1 ‘Notice of Noxinations and Other Stockholder Bosiness:

A. Annual Mestings of Stockholders,

L Nmmofmmmmmmﬁmmemmofmbmmmhmm
by the stockholders may be made at an annual wieeting of stockholders (a) as specified in the Corporation’s notice of
(or any supplement thereto); (b) by.or & the direction of the Board of Directors or any commitiee thereof;

y-any stockholder of the Corposation who Owas astockholderof record at the time the notice provxdedrfor
mﬂnsByLawwdelweredtotheSecretary (ix')lsenttﬂedtovoteatﬂaemechng,and(in')omnphmm" niotice

ham&&o&mmmommwmﬁrmabm&(mmmmw
under Rule 142+8 under the Excharige Act and included inithe Corpomnon s proxy statement that has been prepared
tosohcnpmmmforsuchannualmeenng)befo:e ‘an-annnat meetmg ofstockholdezs.

byastockholder pursuant to Sechon 11.1.A(1)(c), the seockholder nmst have ngen hmely nouoe thereof m." ting
toﬁ:eSecreizryandanysuchproposedhus:w(oﬁmﬂ:mﬁxenommhomofpemmsfme]@mmtheBoa'dof
Directors) must constitute 3 proper matter for stockholder action. To be'timely, a stockholder’s notice shall be
theSecretmyatﬂzepnnczpalw&ecuuveofﬁmoftheCorporancnnotwherﬂtmﬁzecloseofbum&
onﬂxeonehmdredandtwenneﬂx(lzo‘*)dayandnotlatm-ﬂ:anﬂzeclmofbusmonthemneheﬂ:(%th day prior
1o the first armiversary of the preceding year’s antival meeting; provided, however, that in the event that the date of
ﬁ:eannualmeetmglsmoreﬂnnﬂmty(30)daysbeforeqrmoxeﬂxansevmty(70)daysaﬁerwchanmmwydme,
nouoebytheswckboldu'wbehmelymustbesodckvemdnotwherthanﬂwcloseofbnsmessonﬁwonahmdred

20?’)daypnortomd:anmmlmeeungmdmlammmedmofbmomemmme

g -pri ting and the tenth (10%) day following the day on which public:
announemnentofthed@eofsmhamnalmeehngnsﬁ:stmadebythe&xpmhon.lnnoevmtshaﬂtheadpmnmm
ement of an annnal mecting' (or any public annoumcement thereof) commence a new time: period (or-

exﬁendanyhmepenod)forﬂaengmgofastockholder’snoheeasdmm’bedabove.Tobemproperszm,smh
stockholder’s notice (whether given pursuant to this Section 11.1.A(2) or Ssction 11.1.B) to'the Secretary muist: (a)
setforﬂl,astuthestocldmldergwmgthenoheeandtbebeneﬁmalowner,:fany,onwhoscbehalfﬂnnommanonor
_pmposalforoﬂ:erbnsm&sslsmadeowenameandaddmsofmhstockholder s they-appearon the:
Corpmonsbooks,andofsuchbeneﬁcxalowm,xfany,(n)(A)ﬁxeclassorsmwandnnmberofshar&cofthe
Corporation which-are, directly or mndirectly, owned berieficially and of record by such stockholder and such
beneficial owner, ifany, (B) a déscription of any option; warsant, convertible security, ‘stock preciation right; or
»mmﬂarnghtmﬂlanmseorcmvmonmﬂegeoraseulemmtpaymmtor nechanism at a price related o any
classorsen&scfshmofthe(lorporauonorvmhavalnedmvedmwholeormpart \ ‘ﬁxevalueofmyclassor
smmofshamsoftheCozporaﬁon,whethwornotsuchmskmnentornghtshanbembjecttosetﬁemmmﬁxe
underlying class or series of shares of the Cotporation or stherwise (a *Derivative Instrument”) directly:of indirectly
.ownedbeneﬁcmllybymchstockholderandsuchbeneﬁqalowner,xfany,andanyotherdzmctormdxrect

~suchstockholderandsuchbmeﬁmalovmer rfany,hasanghtmvoteanymofanymtyofm Ssrat s
(D)anyshortmterwtmanyseamtyofﬁne(ﬁorporaﬁon(ﬁrpmpos&cofﬁusBy—szaperson _’;} ‘bcm«ito

458 in evalueofthesubjedseenmy),(ﬁ)anynghistodiv:dendsonﬁleshar&sofﬁeCorpormonowned
beneﬁmallybysuch stockholder and such beneficial owmer, lfany,thatareseparatedorseparableﬁ'omﬂxe
_nnderlymgslm&sofﬂleCorporanon,(F)any op S interest in shares of the Corporation or Derivative:
‘Instruments keld, directly orindirectly, byagenm} or limited partnership m-which such stockholder and such
'beneﬁc:al owner, if any, is a géneral partneror, directly or indirectly, beneficially owns an interest in a general
paitr ,:’and(G)anyperfomance-relatedfe%(oﬂxerﬂmn an asset-hased fes) that such stockhiolder and such

. owner, if any, is entitled to based.on any increase-of decrease in the vahie of sharés of the Corporation or
‘ﬁDmvatvelnsmments, ifany, 4ll such information to be provided as.of the date of such:notice; mcludmg, ‘without
Fimitation, any such interests hield by iembers of siich stockholder’s and such beneﬁcxal owner’s, if any, immediate

3




ﬁamikyshamgthesmnehnusehgld(whwhmfonnauonshallbesnpplementedbysuchsto%olderandsnch »
beneﬁcxalowner,xfany,notlzte:thanten(IO)daysaﬂ:erﬂlexewxddateforﬂmamualmeemgmdxsclosemch

ip &5 6f the record date), (fit) any other mformation relating to such stockholder and beneficial owner, if
any,thatwouidbereqmredmbedxsclosedmapmxystatemmtorotherﬁlmgsreqnnedtobemademcomm
licitations of proxies for; as applicable, the proposal of other business and/or for the election of directorsimn &
eIecuonpursnamwSechon14ofﬁerxchangeAatandthemlesandreguIauunspmmﬁgawdﬂwmmdﬁﬁ
on (A) thit the stockbolder is aholder of récord of stock of the Corporation entitled to vote at such
n meeungmdmmndsmappwmpmorbypmxyat&emmlmeeungwmposesuchbmmm
nomination:and (B) whether the stockholder or the beneficial owner, if any, intends or is part of a group which
Mmds(x)todehverapmxysmemmand/orfcrmofpmxytoholdcrsofatlmstmepemmtageofﬂxe
‘Corporation’s outstanding capital stock required to approve of adopt the propasal or elect the norhinée and/or (v)
otherwise to solicit proxies or votes from stockholders in support of such proposal ormomination, and (vyan
.undettahngbyﬁwﬁtockholderandbeneﬁclalowner,lfauy,tononfymeCorpomonmwnnngofanychangem
the information called for by clauses @), (ii), (iif) and (iv) as of th record date for such meeting, by notice received
by the Secretary at the principal executive offices of the Corporation not later than the:10* day following:such
record date; (b) if the notice relates to any business other than the nomination of a director or directors that the:
shckholdcrproposestobrmgbeforetbeamua]meehng,setfoﬂh(i)abnefdwcnpﬂonofﬁ:ebnsmusdes:redtobe

-of-ﬂ:e pxopoMamemﬁnent), thewnsons ﬁ)’rcmductfngsuchbusinw’s:atthe annual meetmg and any

ot ,,,afﬁhmmd&omdos,mdanyo&upawnmpmms(hdu&ngﬂmrmw)wﬂngmwnm
ﬂmewnhm connection with thie proposal of such business by such stockholder; () set forth, as to each person; if”
any,whomﬁ:estockhoﬁerpmpos&stonommateforelecnonorreeleanontotheBoardofantms(')all
mfonnauontelanngtomdxpersonﬁxatwouldbereqmredtobedlsclosedmapmxystamnentoroﬂlerﬁlmgs

require mbemademwnnemOnw:ﬁsohcmnonsofpmuwforelecnonofdnwtmsmaoommedelecuon
pmsmnttoSecnon I4ofﬁteExchangeActandthenﬂ&sandregulanonspromulgmdﬂ1ereundﬂ (if) such person’s
‘written consént to being named in the proxy statement as a nominee and to serving as:a director if elected and:a.
statement whether siich person, if elected, iténds o tender, promptly fonowmgs«whpmonseiecuonormlwuon,
an irrevocable resignation effective uion such pérson’s failure to receive the required vote for reelection af the next
meehngatwhwhsndrpersonwoummeree]ecnonanduponwcepmnceofsuchmxgnahonbytheBom-dof
Dneadﬁ,and(ﬂ)ad%amumcfﬂldnedmdmdmwmpemmmdoﬁmmﬂmwm
arrangements and understandings during the past thiee (3) years, and any other material relationships, between or-
amongsuch stockholder and beneficial owner, if any, and thieir réspective affiliates:and associates, or any other
pérson or persous (including their names) acting in concert therewith, on the one hand, and each proposed nominee,
a:ud-hnsorhenspechveaﬂilmandassomatw,oranyotherpersonorpersons(‘mcludmgﬂlennamm)actmgm
concerttherewith, on the other hand, incliding, Without imitation, all information that would be réquired to be
dxsclosedpmsumntoltunmlammulgmdtmdakegulmonS—K:fmestockholdermakmgthenommanonandany
beneficial owner:on whose behalf the nomination is‘made, ifany, orany affiliate or associate thercof or person
actmgmcomert&zerewxﬂa,wm&e“mgus&am”forpnrposesofsuchnﬂeandﬂwnommeewereaduectoror
acemhveoﬁicerofsnchmgxshant;and(d)wrﬁtmpecttoeachnommeeforelecﬁonorreelecﬁontoﬂaedeof
Directors, includethe completed andsngned guestionnaire; representation andagreementreqmred by Section 11:3:
meCoxpomnonmayrequneanypmposednommeetoﬁnmshsuchothermfcrmahonasmayreasonablybe
required by the Corporation to determine the eligibility of such proposed nomineg to serve as an independent
director of the Corporation or that could be material to-a reasonable stockholdér’s lmderstandmg of the
independenice, or lack thereof, of such iominee.

3. Netwithstanding anything in the Second sesternice of Section 11.1.A{2) to the contrary, in the event that the
number-of directors 1o be elected to the Board of Directors at the annnal meeting of stockholders is increased
effective after the time period for which nominations would otberwise be due under Section 11.1.A(2) and there is
110 publiic announcemént by the Corporation naming all of the nominees for the additional: dnectcrshrps atleastone
handred (100) days:prior to the first anpiversary of the preceding year’s annual meetmg, a stockholder’s notice:
required by this By-Law:shall also be considered timely, but only with respect to nominees for.any m:wpomhons
created by such increase, if it shall be delivered to the Secretary at the principal executive offices of the Corporation.




not later than the close of business on the tenth (10%) day following the day on-which:such: pubhcannouncement is
first iade by the'Corporation.

B. Special Meetings of Stockholders,

‘.

mmm’mmmaammofmmmmmnmmwmm

pmmantto Amde 1 Sectnghéi'eof, or(bj' r ', ; : s ) |
Atticle 1, Section 2 hereofhas detammedﬂmtdnedmsshallbeelededatsuchspemﬂmeeung,bymysmdcholder
ofﬁ;eCerporahonwhu(’)xsastockbolderofrwordatﬂwtnneﬁenoﬁcepmvx@dformthsty—Lawxsdelxvered

;_'fandatﬁ)ehmeofﬁespemlmehng.();senhﬂedmvoteatﬁ:espemalmeemg,and(iu‘)
2 f setfor&xmﬂnsBy—Law(includmgthe infozmahonmqnnunﬂﬁsmSecnon

nommateapersonorpersons(asthecasemaybe)foreleeﬁontosuchposmon(s)asspeuﬁedmmeCorpomon’
_nonceofmeetmg,xfﬂxestockho!der’snotmereqmed'bySecﬁonll.l.A(Z)(thndingtheoomplmdandsxpcd
i esentation an by Section 11.3) shall be delivered to the Secretary-4t thie
prmcxpalexeclmveoﬁowof : Cmporauon, mhetﬂxanﬂ:ec]oseofbusm&sentheonehmdmdandtwmeﬂx
(120th) day prior'to such special meeting and not Jater than the close of business on the later of the ninetieth (90th)
day prior to stich special meeting and the tenth (10th) day: following the day on which public announcement js first
made of the date of the special meeting and of the nominees proposed by, the Boaril of Directors to be elected at such
special meeting. In no event shall the adjoutnment or postponement of a special feeting as to which notice has been
sent to stockholders, or any public announcement with respect thereto, commence a new time period (or extend any
t:mepenod)forthengmgofasmekholdm’snonceasdmibedabove.

C. General.

1.. Onty such persons who are iominated in‘accordanics with the procedires set forth in this By-Law shall be
ehgibletobeelemdasdxrectorsatanannual orspecnalmeehngofstockholdersortoserveasdn-ectoxsandoniy
: i stock ‘asshallhavebembrougbtbeforeﬁwmeehngm

‘anommanonblrany oﬁxcrbumossbmposedmbebrmg!ubeforethemgwasmadewpmposeiasmecase
maybe,mmcardancewxﬁzﬁlepmcedm&ssetforﬂnmthsBy-Law(m;hxdmgwbetberthestockholdnmbmeﬁgml

114G 'ax
orbusmesswasnotmadeorpmposedmcong;hanqewzﬂt‘ﬂl;;Byl;aw to decla thztsuchnommanonshallbe}

’ﬁlatpmnsmr&cpemofsuchvotemayhavebeenrecmwdbytbeCorpomm I-‘orpurpos&ofﬂnsByLaw,tobe
‘considered a qualified representative of the stockholder, 2 person must be a duly-authorized officer, manager, or
-pdriner of sach'stockhiclderor mtist be avithorized by  writing exeeuted by sich stockholder oran‘électronic:
transmission-delivered by such stockholder to act for such stockholder as proxy-at the annual or special neeting and
ssuchpersonmustpmducesxmhmmngore]emnmch‘ansnnssmn,oramhable reproduction of the writingor
‘electronic tmnsmiasion, ‘at:the annual or special meetmg.

:2. For pinposes’of this By-Law, “public. announcement”shallm&an &sdowemammlme reported bythe
.Dow-Jones News Sérvice, Associated Press; or oompaable national news service or in a doctmient publicly filed: by




theCorporauonwxﬁltheSecuun&sandechangeCommsﬁmpmsuamwSecmH l4or15(d)oftbeExchange
Actandthenﬂwmadregnlanonsptonndgaﬁed thereimder.

11.2 Required Vote for Directors;
Anonnneefordurec;orshallbeelectedtothaBoardofDuems ifthe votes wstfor "'-nommee selecuonm:eed

‘permttedtovoteagamstanommee Vm mstshallexc]udeab&t&monsmﬁlrwpeetmﬂ:adnmfs elecuon.

11.3 Divector Qualification: Submission of Quwﬁonme,kepmenhuon, and Agreement.
To be ehgible to be anomxmefqr el_ec_twn orteeledxon as adirecmr ot‘the Corporanon,,apexsonmnst deliver (in-

quahﬁmonofmchpmandthe hackgToHn
bmgmade(whchmmﬁommshﬂbepmdedby&esmupmwmm)mdawm
repr&sentaﬁenandagree:mnt(inﬁ:efonnprowdedhy&e[ etz uponwnﬂenreqm),thatsuchperson(a))s
notmdwmmtbemmeapmyw()anyagmmmu,mmgemmgormdmdmgwnh,andhasnotnganany

or entlty OﬂWhosebehalfthenonnnanomsbemgmadg wonldbem comphmce, ifeleewdasa" ,
Corpomhon,mdwﬂcomplythhaﬂapphcablepubhdydmmm : dbxcs’m flictof interest,
confidentiality and stock ownership and trading policies and guidelines of the Corporation.

‘SECTION 12. Notice to Corporation.

Aty wiitten notice or conserit required to be delivered by a stockholder to the Corporati o Section
orlllof‘:hlsAm::IeIorS,..,on2.1ofAmdeIImustbeg:ven,exmerbypersonaldehvayorbymgxswmdor
certified mail, postage prepaid, to'the Secretary 4t the Corporation’s executt it ‘State
of Ilfinois.

SECTION 13. ‘Organization and Conduct of Meetings.

TheChamnanofﬂxeBoardofDxrectors or; in the Chairman’ sabsmce,aDnecmroroﬁieerasamqontyofﬂxe
members oftheBom‘dmay dmgnatesha]l actas;chairman of meetings of stockholders: TheS 4 3
secretmyofmeehngsofstodcholders,bmmhzs ‘her absen: the chairman of the meetin Smayappomtany
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SECTION 1. Number and Term'of Office: »
Themmber ofﬁrectorsshan betwelve (12), bntthe nmnbermay bei - i

meetmgormlﬁlhxscrhm'smorshnbeelectedandquahﬁedorunﬁlhxsorherwrherdwﬂx,d:sqnahﬁcahon,
vmgnauonormva]

2.1 Nomiuation.

OnlypasonswhomnommdmamdancevmhmdeLSecnon 11 of these By Lawsshallbeekgiblefor
B -‘asl l

22 Election,

A:keachdecucnofd:mcmrsbysmckholdm,thepumwhoseelemdm accordancewnhAmdeI, Section 11 of
these By-Laws shail be the directors.

SECTION 3. Place of Meeting,
Mestings of the Board of Directors, or of any committes thereof, may be held within or without the State of
SECTION 4. Annual Meeting,

-Bach yearthe Board of Directors: shallmeetmoonnectxonwnhtheammal meehngofstockholdetsﬁ;rﬂaepmpose
Lofelecungofﬁeers forthemsaaumofotherbusmmNomuceofmdxamnalmeeﬁngoftheBomdof

SECTIONSS. Stated Meetings
The Boardof Directors may; by mohmon adoptedfby aﬁ‘innanve vote of: a.mgpnty ofthe wholeBoard of

maybbetransachedatanystatedmeenng.

SECTION 6. Special Meetings.
6.1 Convenors and Notice.

Special meetings of the Board ofDxrectorsmay be__wlladby oratﬂ:e requiest 6f the Chatrman 'of the Board' ‘of
Directors or any two (2) directors. Notice of a special meeting of the Board ofDnectors,swtmgtheplace, day,




. orcwally(bkymlephéne’of iﬁsoxi) \

6.2 “Waiver of Notice.

52 atnm&epmposeoﬂmyregtﬂww
e mthewmverofnohceofsuchmeetmg.

- ] ""'wmmyadjommymmng,ﬁomnﬁetbtme,mﬁlaqmmmpmentNonomeof
anyadjamnedmeenngneedbe given.

SECTION*& Chammm of the Board,

m&amndmmmnmdgmmmmmgsofmmﬁofbmmemegm
otherwise provided by law.

SECTION 9. Resignations.

Anydnectormaymgnatanyﬁmebygmngwmmnnohce ermmebyelecmmcn'ansnussmntherwftome
: ry. Such resignation shall take effect at the time specified therefor or if the-time is not specified, upon

g ﬂmeu,ﬁmd’m;mommspmﬁedwﬂ;mpeathm ﬂleacceptanceofsuchremgnanonshaﬂnotbe
nemarytomkexte%ctwe

SECTION 10. Removal of Directors:
Anydnectornmybemovedwx&oercmmbytheatﬁnnaﬁvevmofﬁeholdm of record 'of 4 majority of
the outstanding shares-of stock entitled to vote; at 2 meeting of stockhiolders called for that purpose; and the vacancy

ontheBoardofDuectoxs caused by any suchremoval may be filled by the stockholders at such meeting or at any

SECTION11. Filling of Vacancies Not Caused by Removal.

In case of any: mmmthenumbaofdimmrs,orofanyvmcymbymmsthﬁcanon,
resignation; the-additional director or directors may be.elected or, as the wsemybc,ﬁxevamncyorvammmay
be filled; either (a) by the affirmative vote of a majority fﬁemmngdnedms,m:f]mﬁanaqumumor(b)
“by the stockholders entitled to vote, either at an anmial meeting or at 4 special meeting thereof called for that
‘parpose, by the affirmative vote of a majority of the ontStandir gshareseuhﬂedmvoteatmchmeemxg

‘SECTION 12. Director Compensation.

The Board of Directors shall have authority to detérminie frofi time 10 time the amotmt-of compensation that shall be
pmdtousmnbmsformeumceonmeBoardofDnectorsoranymmmmeeﬂmeoi '
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SECTION 13. Action Withouta M jf

pemmspamqpahhgmﬂmmeehngmmarmhmhmmdpmnmpmmmammbysmhmm shaII
itute presenice in person at such meeting.

Board of I)uectozs:Commlttm

SECTIONI. AndxtCommm
In m toany"jj"

mponm’bﬂrhxasmayﬁomﬁméﬁohmebe&gnedtoﬁbyﬁ:eBoard ofDuectors The’AudltCommmeeshan
.meetatsuchﬁm%andp!awsasﬂmmembmdeem advisable, and shall makesnd;meommendahonstoﬁeBomd
ofDxrectorsasﬁneyconsxderapproprme.

SECTION 2. Other Committees:

21 Cominiittee Powers
: mBmdomMmmy@pommﬁngwmmmmummdmmmmm

nésudiconunmeeshallhaveﬁxépowerormmnyofmede of Direct v A
Lawsorapprove,adopt,orrwommmdtoﬂlestoekiw]dersanyacnonormmrexpraslyreqnnedbythecmﬁcate
ofIncorporahon,mmeByIawsortheDdamedeorpomtmLawmbesubmuwdwshocldxoldersfw
approval:
22 Comumittes Membess.
mbdofDMBmydmgnmmemmmMasﬂmﬂemmbﬂsofanywmmmmy
vreplaceany*absmtordisquahﬁedmembuatanymeeﬁngofthecommxme.lnmeabsenceordasqnahﬁmmofa
ittee, the member or memibers thereof present at any meeting and not disqualified from voting,

wheﬁxerornotsuch member ormembers constitute a:quoruii, may tmanimosly appoint another member of the'
BoardofDnectorstoactatxhemeenngmtheplweofanysuchabsentordlsqnahﬁedmember

SECTION 3. Quorusi and Manner of Acting.
vAmq;mtyofthemmberofdirectmsmmpomgmymmmmeeoftheBoardofDneaomas&stabhshedandﬁxed
by résohition'o theBomdofDneemmsbanmmnmtgaqmmmforthctamacumofbumssatmymeeMgof
such-committee but, if less'than a majority are présent atamiesting, amajority of sich directors present may adjoum
‘memeenngﬁomtmetonmewmmfurthernouce‘mc’ of a majority of the membérs of a committee presentiat
-ameehngatwhxchaqumumxspmmtshaﬁbeﬂleactofmchcmmmttee
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Officers and Agents: Terms, Compensation, Resoval, Vacancies

‘SECTION 1. Officers.

m&esmemm,ﬁmmamofbhmgemmfw ’
S CTION 2. Térm EOMiS
Soﬁraspra@mble,aﬂe!ecﬁed mmnbeewaﬁxeamnalmwnngoﬁhedeofDmmm

ﬂwrrespecuvesucm&smelected.me&nmller Semetary and’l‘rmshallholdofﬁeeatﬂ:eplmeof
the Board'of Dzrectoxs

SECTION 3. Salaries of Elected Officers.

The salaries paid to the elected officers of the Cofpotation shiall be authorized or approved by the Board of
SECTION 4. Bonnses.

None of the officers; directors; or employees:of the Corporation or any of its subsidiary co tions shall at-any
mbepazdanybmusmmmemthemmgswproﬁtsofthecmonmmyofnssubsxdmywzpomom
‘except pursuatt to. aplanawmvedbyaﬁrmaﬂvevoteoftwo—thnds of the members of the Board 6f Directors.

SECTION 5. Removal of Elected and Appointed | Officers.

Anyelectedorappomdofﬁcermayberemovedatanyume, exﬂ:erfororthhoatmse,by affirmative vote of a
majority of the whole Board of Directors, at any meeting called for the purpose.

SECTION 6. Vacancies:

1If any vacancy oceurs in: anyoﬁcc,ﬂxeBoardofDxrectmsmay e!ectorappomtasucc&ssor:oﬁn such vacancy for
the remairider of thie/tern.

3 AR’I’IC’LEV
Ofﬁcers’])unw and]’owers

SECTION 1. ‘Chairman of the Board.

’I‘heGhazmmoffheBomdofDnecwmshaﬂprwde,whenpment,ata]lmeeungsofstockboldersandataﬂ
meetings of the Bdard of Diré: ‘~?mmhcascexceptasrequzredbylaw The Chafrman shall hiave genieral power
10 execute bonds; deeds,andmntacfsmﬂxemmeofﬁ:cCorpotauon,toaﬂixﬁwwrporamsmI 10 sign Stock
mﬁm&,andtoperfomxsuchothetduusandsawcwasshallbeasmgnedmorqumedofthe(}mmanbythe
Board of Directors:
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SECTION 3. Gh:efExecntweOﬂicer
Theoﬁcea' ssignal "f bytheBoardofDnemmasﬂxeChefExamnverﬁcerofﬂaeCorpmonshanhave

SECTION:4. Vice Presidénts and Controller.

ThesevcralecerndentsamdﬁeConiroﬂershallpafonnaﬂsmhM&s andsemosasshallbemgnedmor
quired of them, from time to time, by the Board of Directors-or the Chief Executive Officer; respectively.

ECTIONS, Seere
‘fheSeardaryshanattendtomegivingofnoﬁceofanmeeungsofsmckholdersandofmeBoardoszrectorsand
shall keep and‘attest true récords of all such pro« cretary: shall have charge of the cofporaie seal and
hmemﬂhon&bﬁﬁﬁanymddlms@muﬁmmmgsmwmchmememaybemdmﬂshankwpmd
account for.all books, documents, papers, and records of the Corporation relating to its corporate organization. The:
Secretary shall have authority 1o sign stock-certificates and shall generally perform all the dutics usually pertaining
ﬁotheofﬁceofsmamyofaeorpmon.htheabmoeofﬂwsm an Assistant Secretary or ‘Secretary pro
temporg shall petform the duties 6f the Secretary.

SECTION 6. Treasurer.
Theheasmershanhaveﬂzemandcustodyofallmoneys,ﬁmds,andsecm-mwofﬂwCorporanon,mdsha]l

Board of Directors or the ChxefExecunve Oﬁw 'I‘heTmasnrer shall havepoweﬂosxgn smckcemﬁmts, 0.
indorse for deposit or collection, orotbamse, all cheeks; drafis, notes; bills of exchange, or other commercial paper
payable tothe Co;pomnon, ‘and 16 give proper receipts or discharges’ ﬂ:erefor.lnthcabsence ‘of the: Tmsurer,'ah‘
Assistant Treasurer shall perform the duties of the Treasurer:

SECTION'7. Additional Powers and Dufies.

InMMwﬁxeﬁmgOmgcspemdlymmemddnnmmdmwus,mesevemlofﬁmofﬂmC oration §
perfoni such other duties and exercise such further powers as may be:provid _mtheseBy-LawsorastheBoarduf
Dnedorsmayﬂomhmetoumedetmmme,orasmaybemgedtomembyanysupmorofﬁcer

SECTION 8. Disaster Emergency Powers of Acting Oﬂicers
If;asar&mltofadmsta-oroﬁ:ﬁ'smeofemergmcy thethfExecmeOfﬁcens unabletop«fonnthedutmof

of Directors shall have elécted 2 new Chief Execative Ofﬁcer or: dwgnated anoﬁmr mdmdnal asActmg Ciief
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uponxtunﬁlvnouﬁedofachmgémﬁnhnésngnedhytwo(l)ofﬁmof&c(= poration.

ARTICLE VX
‘Stock-and Yransfers of Stock:

SEC'I'ION 1. StockCerhﬁeatu Uncertificated: Shsras.

entitled to a certificate, signed by the Chairman: theBomdérﬂ)cPrmdentoraV‘wchdmtandtheTmsm
oranAsslsmntTmsmu'ortthecrdzryoranAssmmtSmtary wnfymgthenmnberofslnrxownedbyﬁ:e
Mmmucmmmmmd&eﬂgxmmamﬁmwbeawaﬁmym

""th}nhesameeﬁ‘ectasrfheorsheweremch oﬁ'icer transfeiagent,orreglsuaratmedateoﬁssne.

SECTION 2 Transfer Agentsand.

mbdofDnmsmy,mmmsaemappomwmsMehnkswmwmpmmmﬁeBomughof
Manhaﬁan,mﬂanyofNewYoﬂgStateofNewYork,ormsnchmdwrcﬂyorcWastheBoardofDnectorsmay
demadmabk,ﬁomnmemummMastansfaangandmglmofmesmckoﬂhe Sorporation;‘and;

such appointments shall have been mads, no stock certificate shall be valid until couatersigned by one of

j 'agem.andregxstexedbyoneofsuchregama:s.

SECTION 3. Tmnsfers'ofstock.-

Shatesofstock, ay be transferred by delivery of the certificates therefor, accompanied either by an dssignnient in
wnhngonthebackofﬂ:ecemﬁcamorbywnumpowerofattomeytoseﬂ dssign, ‘afid transter the Same, signed by
thereootdholderﬁweof(or,thhrmpecttounmﬁmdsha:&s,by veryofdnlya:emnodmstumons orin
any other manner permitted by law), but no transfer shall affect the right of thy . any. i
upon thie. stock to the holder of record theréof; or o treat the holder of record asﬂ:eholdermfactthemofforan

purposes, andno transfer shall be valid, except bétween the parties thereto, il suchi transfer-shall Bave been made.
upon'the books.of the Corporation.

SECTION 4: LostCert:ﬁ cates.

The Board of Directors. maypmvxde forthc issuance: ofnew cemﬁcates ofstockoruncemﬁcated shares’ toreplace
certificates of stock d &

such térias and in accordance with suchpmmdur&s astheBoard ofD:reétdrs sha]l deanproperandprescn’be
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ARTICLE VX1
Miscellaneous

SECHON 1 Fiscachar,

ion shall be the calendar year..

o 1h 6 enfirety by vote of the stockholders, May 5, 1975)

SECTION. Signing of Negotiable Instrum

Al bills; notes, checks, or other instrumegits for : shall b .
oﬁiceroroﬂicexsmdmsuchmmuasﬁ'omﬁmemnmcmaybepr&sm‘bedbyrmhmm(wheﬂmgmaa]m-
special) of the Board of Directors:

SECTION'4. Indemnification of Directors and Officers.

41 Right to Indemmification..
Eachpemonv&owasonsmadeapartymonsﬂ:rea:mmwbemadeapwmorxsothe:wxsemvoivedﬁncludmg,

oﬁcer,employee,oragentofanothueorpommnorofajgf
inchuding service with respect to an employee benefit plan (herein an “indemnitee
proceemnglsaﬂegedacuonmanofﬁma!wamyassuchaduector oﬂicer, mployee, oragentormanyoﬁ:cr
mpamtywhﬂesmmgassmhaduecﬁor,ofﬁoer,unployee,oragmt,shallbemdcmmﬁedandhe!dharmlmbydxe

hemmrbemnded(but,mmeeaseofanymchamendm "1 onlymthee)mmatsuchamendmmtpmtsme
GOrpotauonto provxde broadexmdemmﬁcat:on nghts thanpemnied pmr ﬂxemo), orbyotherapplmblelawas

rebay’all‘amoumssoadvancedlfztsbaﬂ

mdemmwe is: notenntled!o be midemnified for such expénses ;underﬂns Seeuont; T ot otlierwise; and provided,
ﬁxrtlmﬂzatanadvanoementofexpens&sshaﬂnotbemade ‘the Board of Directors makes a good faith
determination that such;payment would violate law or public:policy.

42 RxghtotlndemnimemBﬂngSnit.

IfaclmmmderArt:cleVII, Section4:1 is notpa:dmﬁﬂlbyﬁle(lorpm'amn within:sixty (60) daysaﬁerawrmen

clmmhasbeenrwexvedbytheCozpomon,exeept‘ the case of a-claim for- advancementofexpens&gmwhxch
casetheapphcablepmodshaﬂbetwenty(zo)days,ﬂ:emdemmteemyat' time thereafter bring suit against the:
Corporation 1o récover the impaid amount of the claini. If siccess 'mwho]eorm'pm'tmanymchmxt,ormam
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4.3Nonexc1usivityot’mghts.
s pic mificatio andtoﬁzeadvmcementofe)q)mmnfaredinﬂassmm“hanmbeexchmvc

Bym““’”mmmmﬁnﬂbyfaw,mymmmofm shalleliminateorredueetheefﬁcdof
ﬁnenghtorpmtecnonofanymdemmmetomdmxﬁmonandtothg -oF expens 5

ﬁueatened, connnmcedorcompleted) anmgdﬁtof, oneMdm ayadsorcm:ssonsof'such mdemmwe
omnrmgpnorﬁosndmnendmentonepeal.

44 Tnsiraiics, Contracts, and Fuindisg, |
mcwnmmmmmammmwpmmmﬁmdmyﬁrm‘oﬁw employee,or

tomsmeﬂxepaymdmchmasﬁiay bemmeﬁ'eétmdemmﬁcahonaspmwdedmmsswon4

4.5 Persons Serving Other Entities:

Aiiy. person who is.or was a director, oﬁcer,eranp]uyeenfﬂieCorporanonwhmsorwassmmg()asadnector
orofﬁeemfanoﬂ:ercm-poratwnofwhmhamajomyoftheshmenhﬂedtovommtheelecuonofnsdnecto:sls
hddbymeCmpormmm(ii)mmemeeormanagement 4apacity in‘a partoership, joint veiture, thst; or other
enterprise of which the Corporation or.a wholly awned subsidiary of the Corporation: xsagenaalpartnerorhas a
'majoﬁtyownemhxpshéllbemdtobesommg request of an executive officer of the Cotpor:

sititled o ’andadvanoementofexpeusesnnderAmcleVH,SecnonM,

4,6 Tndemnification of Employees and Agents of the Corporation.

TheCoxporaiwumay, by dction of the Board of Direciors authonze Oneor more execittive officérs to- gmntnghtsto
advancement of expenses to'employees or agénts of the Ce . termis 50d Go - - v
,oﬁoexsdeanappropnamsunderthecmsmm TheCorpemnonmay,byacnonoftheBoardof is, grant

rporati _
‘shall bemadebyanemployeeor agentonly: xfrequnedbytthoardofDn'ectm-s.
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SECTION1. Aimmendinentof the By-Laws: General

Wsmmmmmmmwmmyum«wmmpmmm
ByLaws,notmoomxswmwnhmypmmmofﬁe&mﬁmdmmmmmypmmmofhw miay be.
a&op&ed,e:therby

A theaﬁrmanvevoteoftheholdnrsofmordofama_;ontymmnnberofﬂxeslmapmentmpmonor
bypmxyandmmledmvoteatmmnﬂmeehngofsmckholdexsorataspmal, eeting thiereof, thenotice of
whxdlspecxalmeemgshallmdm&efomofﬂlepmpcsedaltemnmorrepealmofmepmposedneww{aws,
orasumma:ytlmeoﬁor

B.either by

LtheaﬂirmanvevoteofamajontyofﬂxewhoIeBoardofDnedorsatanymeehngthmeof(orm
£acco ""'."thAmcleH,Sactmnl?o),or
mtheaﬁrm@vevo&ofaﬂﬁe&mmemmmymmgatwhwhaquml&ﬁmna
‘miajority, is present;.
pmvx&dﬂsatAmdeI,SectwnllzofﬂuseByLawsmaybeamendedon!yassetfmthectmni.AofﬁnsBy-

Law; except that anry amendment required by lawr or necessary or'desirable to cute an administrative or fechnical
deﬁclency'maybemadeasprmndedeectxonl.Boﬂh:sByLaw

SECTION 2. Amendmen: tsastoCompm nsation and Rem walo’t()fﬁcexs, fhicers:
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Exhibit C
The Cerfificate of Incorporation of The Boein g Company




THE BOEING COMPANY
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION.

THE BOEING COMPANY, a corporation organized and existing under the General Corporation:
Law of the State of Delaware; does:hereby certify that:

1. The original Certificate of Incorporation was filed with the Secretary of State of Delaware on
July 19; 1934, and the name under which it was originally incorporated is Boeing-Airplane
Company.

2. The following Amended and Restated Certificate of Incorporation was duly proposed by the
Comoratson 's Board of Directors: and adopted by the Corporation's stockholders in
accordance with the provisions of Sections 242 and 245 of the General Corporation Law of
the State of Delaware::

FIRST: The name of the Corporation is THE BOEING COMPANY.

SECOND: lts registered office or place of business in the State of Delaware is to be located
at 2711 Centerville Road, Suite'400, in the. Clty of Wilmington, County-of New Castle. The
name of its regxstered agent is Corporation Service Company, and the address of said
registered agentis 2711 Centetville Road, Suite 400, in said City of Wilmington.

THIRD: The nature of the business, or'objects or purposes to be transacted, promoted, or
carried on, are those necessary to engage:in any lawful act o activity for which corporations
may-be organized under the General Corporation Law of the State of Delaware.

FOURTH: The:total number of shares of stock of all classes which the Corporation shall have
authority to issue is 1,220,000,000 shares, of which 20,000,000 shares shall be Preferred
Stock of the par value of $1 each (hereinafter called "Preferred Stock”)-and 1,200,000,000
shares shall be Common Stock of the par value of $5 each (hereinafter called "Common
Stock”).

The desngnatlons and the powers, preferences, and rightsand the qualifications, limitations;
or-restrictions: thereof of the shares of each class are as follows:

1. The Preferred Stock may be issued from time to time in one or more series, the shares
of each series to have such votmg powers, full o limited, and such designations,
preferences, ‘and relative, participating, optional, or other special rights -and
qualifications, limitations, or restrictions thereof as are stated-and expressed herein or
in the résolttion ‘or resolutions proquxng,. for the issue of such series-adopted by the
Board of Directors:as hereinafter provided.

2. Authority is héreby expressly granted to. the Board of Directors of the Corporation,
. subject to the provisions of this Article FOURTH and to the limitations prescribed by law,
to authiorize the issue of one or more series of Preferred Stock and with respect to:each
such series to fix by resolution or. resolution's: provxdmg for the issue of such series the
votmg powers, full 'or limited, if any, of the shares of such series and the designations,




preferences, and relative, part:cipatmg, optional, or other speual nghts and .the
qualifications; limitations, or restrictions thereof. The authonty of the ‘Board of
Directors with respect to each series shall include but not be: limited to the
datérmination o fixing of the following: ~

(3) The designation of such series.

{b) The dividend rate of such senes, ‘the “conditions. and dates upon which siich
dividends ‘shall be payable, the relation which ‘such dividends shall bear to the
dividends payab!e on any other classor-classes of. stock and whether such dividends
shall be cumulative or noncumilative.

(c) Whether the shares of such series shall be subject to 'r’ede’mptxo’r‘i by the Corporation
and, if made subject to such redeniption;, the times, prices, and other terms and
conditions of such-redemption.

(d) The terms and amount of any sinking fund provided for the.purchase or redemption
of the shares of such series.

(e) Whether or not the shares-of such series shalt be convertible into or exchangeable
for shares of any other class or classes or of ahy-other series of any.class or classes of
stock of the Corporation; and, if provision be made for conversion or exchange, the -
times, prices, rates, adjustments, and other terms and conditions of such conversion -
or exchange.

(f). The extent, if any, to which the holders of the shares of such series shall be entitled
to vote with respect to the election of directors or otherwise.

(g) The restrictions, if any, on the issue or reisstie of any additional Preferred Stock.

(h) The rights of the holders of the shares of such seriés upon the dissolution of, or upon
the distribution of assets of, the Corporation..

. Exceptas otherwise required by law and except for such voting powers with respect to

the election of directors or other matters as may be stated in the resolution or
resolutions of the Board of Directors providing for the issue of any ‘series of Preferred
Stock, the ho[ders of any such series shall have no voting power whatsoever. Subjectto

such restrictions as may be stated in the resolution or resolutions of ‘the Board of

Directors providing forthe isstie of any series of Preferred Stock; any amendment to the
Certificate of Incorporation which shall increase or decrease the authorized stock of any
class or classes may be adopted by the affirmative vote of the holders of a majority of
the outstanding shares of the stock of the Corporation entitled to vote for the election

of directors ("Voting Stock™).

No holder of :stock of ‘any class of the Corporation shaifha\re, as such holder, any
preemptive ‘or preferential right of subscription to any stock -of any class of the

Corporation or to any obligations convert:b!e‘ into:stock of the Corporation, issued or

sold, orto any right of subscription to, of to any warrant or option for'the: purchase of
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any’ thereof other thansuch:{ifany) asthe Board of Directors of the Corporation, in its:
discretion; may determine from time to. t:me

5. The Corporation may from time to time issue and dispose- of any of the authorized and
unissued shares of Commion Stock or of Preferred Stock for such consideration not less
‘than its par value; as'may be fixed from time to time by the Board of Directors, without
action by the:stockholders. The Board of Directors may provude for payment therefore
to be received by the Corporation in.cash, property, or services. Any and all such shares’
of the Preferred or Common Stock of: the Corporatnon ‘the-issuance of which has been so
authonzed and forwhich consideration so fixed by ‘the Board of Directors has been paid
or delpv.ered shall be deemed fully paid stock and shall not be liable to any-further call
or.assessment thereon.

6. Effective as.of August 1, 1966, the stock of the Corporation is changed to eliminate all
fractions of one share that may then exist. In lieu of each such fraction of one share
there is created a money obhgat:on of 'the Corporation in an amount equal to said
fraction muitlplled by the closing price per share-of stich: stock on the New York Stock
Exchange oh August 1, 1966, such amount to be paid by the Corporation after such date
to the person or persons entitled: thereto conditioned:only upon the surrender of the
fractional share certificate-to'the Corporation's Transfer Agent. ‘'No money obligation or
payment:provided for in this paragraph shall be a:charge upon or against the capital
stock account.of the Corporation. ;

FIFTH: The minimum amount of capital with-which the Corporation will commence business
"is One Thousand Dollars.

SEVENTH: The private property of the: stockholders shall not be subject to the payment of
corporate debts:.

EIGHTH: Any action by stockholders of the: Corporation shall be taken at a meeting of
stockholders and no action may be taken by written consent of stockholders entitied to
vote upon such: action uriless such action shall have been. subinitted to the stockholders
after approval by the :affirmative vote of & majonty of ‘the' Continuing Directors. For
purposes: of Article EIGHTH:and Article TENTH hereof and Articles |, ll:and Vil of the By-Laws
of the Corporation, the following definitions shall apply:

. A "Continuing Director” is a member of the Board of Directors of the Corporation who
was a'director prior to May 5, 2004, or any.director who was recommended for election
or elected by the Continuing Directors. Any: action to be taken by the Continuing
Directors shall require the affirmative vote-of a:majority of the Continuing Directors.

2. An'Interested Stockholder” is a Pérson other than the Corporation® who is the beneficial
owner of ten percent or more of the Votmg Stock as defined in Article FOURTH of the
Certificate of Incorporation. For purposes of determining whether a Person is an
interested Stockholder (i) the numberof shares of Voting Stock deemed to be owned by
the Interested Stockholder-shall include shares ‘deemed owned through application of
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the preceding sentence together with Voting Stock that may be issuable: pursuant to any
agreement, arranigement; or understandmg or upon the exercise of conversion nghts

warrants, or options, or-otherwise and (ji):the number of shares of Voting Stock deemed
to. be outstanding shall not include any 'shares of Voting Stock that may be issuable
pursuant to any agreement, an‘angement, or understanding or upon the exercise of
conversion rights; warrants, or’ optlons, or: otherwnse.

3. A "Person" isa naturat person ora tegal entxty of any kind, together with: any Afﬁhate of
Aff‘ I‘ate has any agreement or understandmg re!atmg to acqumng, votmg, heldmg, or
disposing of Voting Stock. "Affiliate” and "beneficial owner" are used herein as defined
in Rule 12b-2 and Rule 13d-3, respecttvely under the Securities Exchange Actof 1934 as
in effect on the date of appmval of this paragraph by the stockholders of the
Coiporation. The term "Affiliate” as used ‘herein shall exclude the Corporation, but shall

. include: the: definition of *associate” as ‘contained in said Rule 12b-2. :

NINTH: Subject to the provisions of the. Iaws of the State of Delaware, the following
provisions are-adopted for the management of the business and for the conduct of the
affairs of the Corporation, and for deﬁmng, limiting, and regulating the powers of the
Corporation; the directors; and the stockholders:

{a) The books of the: Corporation may be-kept outside the State of Delaware at such place
or places as may from time to time be designated by the Board of Directors.

{b) The busiriess of the Corporation shall be managed by its Board of Directors, and the

- Board of Directors shall have power to. exercise all the powers of the Corporation,
including {but without limiting the generality hereof) the power to create mortgages
upoh'the whole or any part of the property:of the Corporation, real or personal, without
any action of or by the stockholders, except as otherwise provided by statute or by the
By-Laws. ,

{c) The number of the directors shall be fixed. by the By-Laws, subject to-alteration from
time to time by amendment of the By-Laws efther by the Board ‘of Directors-or the
stockholders. An increase ‘in: the number of directors shall be deemed to create
vacancies in the Board, to-be filled in the manner provided in the By-Laws. Any director
orany officer elected or appointed by the stockholders or by the Board of Directors may
be removed in such manneéras shall be provided in the By-Laws.

{d) The Board of Directors shall have power to make and alter By-Laws, subject to such
restrictions upon the exercise of such power as are contained in this Certificate or the
By-Laws.

{¢) The Board of Directors shall have power, in its discretion, to fix, determine, and vary
from time to time the amount to be:retained as surplus and the-amount or amounts to
be set apart out of any of the funds of the Corporation available for dividends as
workmg capital or a reserve or resefves for any proper purpose, and‘to abolish any such
reserve in the manner in which it was created.
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{f) The Board ‘of Directors shall have power, in its discretion, from time to time to
determine whether and to what extent:and at what times and p!’acés and under what
conditions-and regulations the books-and-accounts-of the Corporation, or any of them,
‘other than the stock ledger shall be: open 1o the inspection of stockholders; ‘and no
-stockholder shall have any right to ir ‘any. account, book, or- document ‘of the
Corporation, except as conferred by law or authorized by resolution of the.directors or
‘the stockholders..

(g) Upon ‘any sale; éxchange, or ‘other disposal of the property and/or assets of the
Corporation, payment therefore may be made either to the Corporation or directly to
the stockholders in-proportion:to their interests, upoh the surrender of their respective
stock certificates; or otherwise, as the Board of Directors may determine.

{h) The right to cumulate votes in the electton of directors:shall not exist with respect to
shares of stock-of the Corporation.

(i} In case the Corporation shall enter into any contract or transact any business with one
oor more of its directors, or with any firm of which-any director is a member; or with any
corporation ‘or :association of which any director is-a stockholder, director, or officer,
such contract or-transaction shall not be invalidated or in-any way affected by the fact
that such director has or may have an ifiterest therein which is or might be adverse.to
the interests of the Corporation, even though the vote of such director might have been
necessary to obligate the: Corporatlon upon such contract’or transaction;: prov;ded that
the fact of such interest shall have been disclosed to the other directors or the

" stockholders of the Corporation, as the case ‘may be, acting upon or with reference to
such ‘contract or transaction. -

(i} Whenever- a'co'm‘prbmise or arrangement is proposed between the Corporation and its
 -¢reditors or any class of them and/or between the Corporation-and its stockholders or
any class of them, any court of equitable jurisdiction within the State of Delaware. may,
on_ the application in a summary way of the Corporation or of any creditor or
stackholder thereof; or on the application.of any receiver or receivers appointed for the
‘Corparation under the provisions of Section 291 of Title 8 of the Delaware Code, or on
the:application of trustees in dissolution or-of any receiver or receivers appointed for
‘the: Corporation under-the provisions:of ‘Section 279 of Title 8 of the Delaware. Code,
‘order a meeting of the creditors or class of creditors, and/or of the stockholders. or class
‘of stockhalders of the Corporation, as the case may be, to be summoned in such
manner as the court directs. If a majority in number representmg three-fourths in value
of the creditors or class of creditors, and/or of the stockholders or class of stockholders
.of the Corporation; as the case may be, agree to'any coimpromise or arrangement and
to any reorganization of the Corporation as a consequence of ‘such compromise .or
'arrangement- said ‘compromise or arrangement -and said reorganization shall, if
sant 3 he court to which said applscatton has:been made, be binding on‘all the
‘creditors or class of creditors, and/or o all the stockholders or class of stockhiolders, of
the Corporation, as the case may be, and also-on the Corporation.
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TENTH: The Corporation reserves the right to:amend, alter; change, add to, or repeal any
pravision ‘contained in ‘this. Certificate of Incorporation in the manner now:or hereafter
prescribed by statute; and all rights herein conferred are granted. subject to this reservation.

ELEVENTH:' Tothe full exten hat the Delaware General Corporatmn Law, asit exists on the
‘date hereof or ‘may hereafter be ‘amended, permits the limiation or elimination of the
liability of directors, a director of the Corporation shall not be liable to the Corporation or'its
_stockholders for manetary damages for conduct as:a director. Any amendment:to orrepeal
of this Article ELEVENTH shall nofadversely affect any right or protection of a director of the
Corporation for-or with respectto any acts:or omissions of such director occurring prior to
stichiamendment orfrepeal.

THE BOEING COMPANY
By: /s/ JAMESC. JOHNSON

Jam&c,c-._ Johnson
Corporate Secretary
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JOHN CHEVEDDEN

January 23, 2012

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal
PG&E Corporation (PCG)-
One Other Board Topic
Ray T. Chevedden

Ladies and Gentlemen:

This further responds to the January 12, 2012 company request to avoid parts of the supporting
statement of this rule 14a-8 proposal.

The text in the proposal and the company claim could both be correct:

PG&E [repeatedly] tried to shift its responsibility in court to that of the victims
and v

PG&E has [finally] stated that it is fully liable for the San Bruno accident.

Mr. Anthony Earley’s potential distraction with other boards is relevant because the San Bruno
accident continues to demand his time.

It is incredibly irresponsible and incredibly insensitive to the victims for the company to
suggest that an accident the magnitude of San Bruno is largely a thing of the past as far as
the CEO is concerned. The company should withdraw its no action request immediately.

The PG&E bankruptcy crisis was estimated to have cost PG&E and the state of California
between $40 and $45 billion dollars according to:

The California Electricity Crisis: Causes and Policy Options; Weare, Christopher (2003); p. 3-4;
San Francisco: Public Policy Institute of California; ISBN 1-58213-064-7.

This is to request that the Securities and Exchange Commission allow this resolution to stand as
submitted and be voted upon in the 2012 proxy.

Sincerely,

'ohn Chevedden



cc: Ray T. Chevedden
Linda Y.H. Cheng <CorporateSecretary@pge-corp.com>


mailto:CorporateSecretary@pge-corp.com

[PCG: Rule 14a-8 Proposal, November 25, 2011}

— CEO to Serve on a Maximum of One Other Board
RESOLVED, Shareholders request that our board of directors adopt a policy that allows our
Chief Executive Officer to serve on no more than one outside board of directors of a public
company that has a market capitalization of more than $200 million. This policy would address
any possible need for any exception to this rule.

This proposal is important in order to focus our CEO on corrective action in regard to the rupture
of the San Bruno, California natural gas transmission pipeline owned and operated by Pacific
Gas and Electric Company in a residential area on September 9, 2010. The ensuing explosion
and fire killed eight people plus it injured many more and leveled dozens of homes. In response
to lawsuits, PG&E tried to shift its responsibility in court to that of the victims — claiming
negligence on the victim's part.

The NTSB determined that the probable cause included an inadequate pipeline integrity
management program, which failed to detect and repair the defective pipe. The NTSB also
concluded that “the lack of either automatic shutoff valves or remote control valves on the line
and PG&E’s flawed emergency response procedures and delay in 1solat1ng the rupture to stop the
flow of gas” contributed to the severity of the accident.

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his
responsibilities on the boards of Ford Motor and Masco Corporation. Mr. Earley was further
overextended by his responsibilities on at least two board committees each at Ford and Masco.
Plus neither Ford nor Masco is located in California. Mr. Earley’s previous employer was 10-
miles from Ford.

The merit of this proposal should also be considered in the context of the opportunity for
additional improvement in our company’s 201 l-reportcd corporate governauce in order to more
fully realize our company’s potential:

The Corporate Library, an independent investment research firm, rated our company "Very High
Concern" in executive pay. Peter Darbee, our CEO leading up to the San Bruno pipeline
explosion, was potentially entitled to $52 million if there was a change in control. On.ly 51% of
CEO pay was incentive based.

Barry Williams, Lee Cox (our long-time L ead Director no less) and David Andrews were
matked as “Flagged (Problem) Directors” by The Corporate Library because they were directors
leading up to the 2001 PG&E bankruptcey. These three directors may be contenders for the record
of long-tenure following a bankruptcy. If they do not hold individual records they may hold a
group record. Williams and Andrews were even allowed on our Audit Committee. The PG&E
bankruptcy crisis was estimated to have cost PG&E and the state of California between $40 and
$45 billion dollars.

Maryellen Herringer received by far our highest negative votes — 21% negative and. was on two
of our most important board committees.

Please encourage our board to respond positively to this proposal to increase CEO focus on our
company’s challenges — Yes on 3.* :



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 ***
January 12, 2012

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Rule 14a-8 Proposal -
PG&E Corporation (PCG)
One Other Board Topic
Ray T. Chevedden

Ladies and Gentlemen:

This responds to the January 12, 2012 company request to avoid parts of the supporting
statement of this rule 14a-8 proposal.

The text in the proposal and the company claim could both be correct:
PG&E tried to shift its responsibility in court to that of the victims

and :

PG&E has [finally] stated that it is fully liable for the San Bruno accident.

Mr. Anthony Earley’s potential distraction with other boards is relevant because the San Bruno
accident continues to demand his time.

The PG&E bankruptcy crisis was estimated to have cost PG&E and the state of California
between $40 and $45 billion dollars according to:

The California Electricity Crisis: Causes and Policy Options; Weare, Christopher (2003); p. 3-4;
San Francisco: Public Policy Institute of California; ISBN 1-58213-064-7.

This is to request that the Securities and Exchange Commission allow this resolution to stand as
submitted and be voted upon in the 2012 proxy.

Sincerely,

é’ohn Chevedden

cc:
Ray T. Chevedden

Linda Y.H. Cheng <CorporateSecretary @pge-corp.com>



[PCG: Rule 14a-8 Proposal, November 25, 2011}
3* — CEO to Serve on a Maximum of One Other Board
RESOLVED, Shareholders request that our board of directors adopt a policy that allows our
Chief Executive Officer to serve on no more than one outside board of directors of a public
company that has a market capitalization of more than $200 million. This policy would address
any possible need for any exception to this rule.

This proposal is important in order to focus our CEO on corrective action in regard to the rupture
of the San Bruno, California natural gas transmission pipeline owned and operated by Pacific
Gas and Electric Company in a residential area on September 9, 2010. The ensuing explosion
and fire killed eight people plus it injured many more and leveled dozens of homes. In response
to lawsuits, PG&E tried to shift its responsibility in court to that of the victims — claiming
negligence on the victim's part.

The NTSB determined that the probable cause included an inadequate pipeline integrity
management program, which failed to detect and repair the defective pipe. The NTSB also
concluded that “the lack of either automatic shutoff valves or remote control valves on the line
and PG&E’s flawed emergency response procedures and delay in isolating the rupture to stop the
flow of gas” contributed to the severity of the accident.

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his
responsibilities on the boards of Ford Motor and Masco Corporation. Mr. Earley was further
overextended by his responsibilities on at least two board committees each at Ford and Masco.
Plus neither Ford nor Masco is located in California. Mr. Earley’s previous employer was 10-
miles from Ford.

The merit of this proposal should also be considered in the context of the opportunity for
additional improvement in our company’s 2011-reported corporate governance in order to more
fully realize our company’s potential: '

The Corporate Library, an independent investment research firm, rated our company "Very High
Concern" in executive pay. Peter Darbee, our CEO leading up to the San Bruno pipeline
explosion, was potentially entitled to $52 million if there was a change in control. Only 51% of
CEO pay was incentive based. :

Barry Williams, Lee Cox (our long-time Lead Director no less) and David Andrews were
marked as “Flagged (Problem) Directors” by The Corporate Library because they were directors
leading up to the 2001 PG&E bankruptcy. These three directors may be contenders for the record
of long-tenure following a bankruptcy. If they do not hold individual records they may hold a
group record. Williams and Andrews were even allowed on our Audit Committee. The PG&E
bankruptcy crisis was estimated to have cost PG&E and the state of California between $40 and
$45 billion dollars. _

Maryellen Herringer received by far our highest negative votes —21% negative and.was on two
of our most important board committees.

Please encourage our board to respond positively to this proposal to increase CEO focus on our
company’s challenges — Yes on 3.* -



Pacific Gas and
P Electric Company”

Frances S. Chang One Market Plaza, Spear Tower

Attorney at Law Suite 400

Law Department San Francisco, CA 94105
415.817.8207

Fax: 415.817.8225
E-Mail: fsc5@pge.com

January 12, 2012

Via e-mail to shareholderproposals@sec.gov

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

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  PG&E Corporation — Notice of Intent to Exclude Portions of Shareholder
Proposal Pursuant to Rule 14a-8 Promulgated Under the Securities
Exchange Act of 1934, as Amended, and Request for No-Action Ruling —
Proposal from the Ray T. Chevedden and Veronica G. Chevedden Family
Trust

Ladies and Gentlemen:

PG&E Corporation, a California corporation, submits this letter under Rule 14a-8(j) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), to notify the Securities and Exchange
Commission (the “Commission”) of PG&E Corporation’s intent to exclude portions of the above-
referenced shareholder proposal (with the supporting statement, the “Proposal”) pursuant to Rule
14a-8(i)(3) from the proxy materials for PG&E Corporation’s 2012 Annual Meeting of Shareholders
(the “2012 Proxy Materials”) because portions of the Proposal are impermissibly false and
misleading, contrary to Rule 14a-8(i)(3) and Rule 14a-9.

The Proposal was submitted by Mr. Ray T. Chevedden (the “Proponent”) on behalf of the Ray T.
Chevedden and Veronica G. Chevedden Family Trust (“Chevedden Trust"), which is a shareholder
of PG&E Corporation and qualified to submit a proposal pursuant to Rule 14a-8. The Proponent is
represented by John Chevedden. PG&E Corporation asks that the staff of the Division of
Corporation Finance of the Commission (the “Staff') confirm that it will not recommend to the
Commission that any enforcement action be taken if PG&E Corporation excludes a portion of the
Proposal from its 2012 Proxy Materials, as described below.

In accordance with Rule 14a-8(j), a copy of this letter and its attachments is being provided to the
Proponent.” The letter informs the Proponent of PG&E Corporation’s intention to omit all or a portion
of the Proposal from its 2012 Proxy Materials. Pursuant to Rule 14a-8(j), this letter is being
submitted not less than 80 days before PG&E Corporation intends to file its definitive 2012 Proxy
Materials with the Commission.

I BACKGROUND
PG&E Corporation received a Proposal from the Proponent on November 25, 2011. The Proposal

requests that the PG&E Corporation Board of Directors adopt a policy allowing the Chief Executive
Officer (“CEQO”) to serve on no more than one outside board of directors of a public company that

' Because this request is being submitted electronically, PG&E Corporation is not submitting six copies of the

request, as specified in Rule 14a-8(j).
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has market capitalization of more than $200 million. The policy would address the need for
exceptions to the rule.

The Proposal's supporting statement makes claims regarding, among other things:

1. The September 9, 2010 accident involving a natural gas explosion in San Bruno, CA, and the
company'’s litigation position with respect to this matter;

2. The current CEO (Anthony Earley’s) directorships at the time of the accident; and

3. The costs of the Pacific Gas and Electric Company's petition for reorganization under
Chapter 11 of the federal Bankruptcy Code. (Pacific Gas and Electric Company is a
subsidiary of PG&E Corporation.)

PG&E Corporation also contacted the Proponent's representative with concerns about these claims.
A copy of the Proposal and all related correspondence is included as Exhibit A.

. REASON FOR EXCLUSION/AMENDMENT

A. Proposal Contains false and misleading statements, which may be omitted
pursuant to Rule 14a-8(i)(3) and Rule 14a-9.

Under SEC Rule 14a-8(i)(3), a company may exclude all or portions of a proposal and
supporting statement if the proposal or supporting statement is contrary to any of the
Commission's proxy rules. By extension, this includes portions of proposals or supporting
statements that are impermissibly false or misleading pursuant to SEC Rule 14a-9. Staff Legal
Bulletin No. 14B (Sep. 15, 2004) clarifies the Staff's views on the application of Rule 14a-8(i)(3)
and Rule 14a-9, and specifically states that exclusion of all or a portion of a supporting
statement may be appropriate where (a) a company demonstrates objectively that a factual
statement is materially false or misleading or (b) substantial portions of the supporting statement
are irrelevant to a consideration of the subject matter of the proposal, such that there is a strong
likelihood that a reasonable shareholder would be uncertain as to the matter on which she is
being asked to vote.

PG&E Corporation believes that each of the following statements is materially false or misleading to
shareholders who are considering the Proposal. We also provide recommendations regarding how
to address each issue.

o STATEMENT: “This proposal is important in order to focus our new CEQ on corrective action in
regard to the rupture of the San Bruno, California natural gas transmission pipeline owned and
operated by Pacific Gas and Electric Company in a residential area on September 9, 2010. The
ensuing explosion and fire killed eight people plus it injured many more and leveled dozens of homes.
In response to lawsuits, PG&E tried to shift its vesponsibility in court to that of the victims — claiming
negligence on the victim's part. " (emphasis added)

Pacific Gas and Electric Company has stated that it is fully liable for the San Bruno accident.
See, e.g., Pacific Gas and Electric Company'’s press release from December 16, 2011,
which is attached as Exhibit B and also can be accessed using the following URL:
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http://www.pge.com/about/newsroom/newsreleases/20111213/pge states it is liable for t
he san bruno pipeline accident.shtml

In light of the above information, we recommend deleting the last sentence of this paragraph
(underlined above).

e STATEMENT: "“The NTSB determined that the probable cause [of the San Bruno accident] included
an inadequate pipeline integrity management program, .....

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his
responsibilities on the boards of Ford Motor and Masco Corporation. Mr. Earley was further
overextended by his responsibilities on at least two board committees each at Ford and Masco. Plus,
neither Ford nor Masco is located in California. Mr. Earley’s previous employer was 10-miles from
Ford.”

The language in the second paragraph (starting with “Anthony Earley, our relatively new
CEO, was potentially distracted”) suggests that Mr. Earley’s service on the Ford and Masco
boards of directors interfered with his duties as an officer of PG&E Corporation, in ways that
could have prevented or mitigated the impact of the San Bruno accident. This implication
arises largely because the first sentence of the paragraph is in past tense, and the
paragraph directly prior to that paragraph refers to the San Bruno accident.

In fact, Mr. Earley did not join PG&E Corporation until September 13, 2011, which is more
than one year after the San Bruno accident.

We recommend amending the paragraph regarding Mr. Earley, to remove this implication.
Possible edits might include adding the words “In his prior position at DTE Energy
Company” to the beginning of the paragraph, or changing the words “was potentially
distracted” to “could be potentially distracted...” and making similar edits throughout the
paragraph.

o STATEMENT: “The PG&E bankruptcy crisis was estimated to have cost PG&E and the state of
California between $40 and $45 billion dollars.”

This statement is both unsubstantiated and misleading. Even if the state of California has
paid between $40 to $45 billion dollars as a result of the entire California energy crisis,
language in the proposal suggests incorrectly that PG&E’s actions, alone, created a cost of
nearly $45 billion to PG&E and California.

We recommend recasting the paragraph as follows:
“The PG&E bankruptcy was a result of the California energy crisis. The California

energy crisis, as a whole, was estimated to have cost the State of California and
PG&E between $40 to $45 billion dollars.
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Ill. CONCLUSION

As discussed above, PG&E Corporation believes that the Proposal contains numerous false or
misleading statements that may be excluded from the PG&E Corporation’'s proxy statement pursuant
to SEC Rule 14a-8(i)(3) and Rule 14a-9. By this letter, | request confirmation that the Staff will not
recommend enforcement action to the Commission if PG&E Corporation excludes the described
statements from its 2012 Proxy Materials in reliance on the aforementioned rule.

We would appreciate a response from Staff by March 8, 2012, to provide the Corporation with
sufficient time to finalize and print its 2012 proxy materials.

Consistent with Staff Legal Bulletin No. 14F (dated October 18, 2011), | would appreciate it if
the Staff would send a copy of its response to this request to me by e-mail at
CorporateSecretary@pge.com when it is available. The Proponent’s representative, John
Chevedden, has provided the following e-mail address to us for communications:

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

If you have any questions regarding this request or desire additional information, please contact me
at (415) 817-8207.
Very truly yours,

FidC

Frances S. Chang
Attorney for PG&E Corporation

Attachments: Exhibits A-B
cc: Linda Y.H. Cheng

John Chevedden
Ray T. Chevedden



EXHIBIT A |

Ray T. Chevedden

***EISMA & OMB Memorandum M-07-16%**

Mr. Anthony F. Earley

Chairman

PG&E Corporation (PCG)

One Market, Spear Tower, Suite 2400
San Francisco, CA 94105

PH: 415-267-7000

FX: 415-267-7267

Dear Mr. Earley,

I purchased and hold stock in our company because I believe our company has greater potential.
My attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for 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-8 proposal, and/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 14a-8 proposal to John Chevedden

**EISMA & OMB Memorandum M-07-16*** "
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover 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-term performance of our company. Please acknowledge receipt of my proposal

promptly by email £0ri5ma & OMB Memorandum M-07-16++

Siuccre!y,

Ray T %hevedden ﬁtee

Ray T. Chevedden and Veronica G. Chcvedden Family Trust 050490
Shareholder

cc: Linda Y.H. Cheng
Corporate Secretary
PH: 415-267-7070
FX: 415-267-7260
FX: 415-267-7268




[PCG: Rule 14a-8 Proposal, November 25, 2011]
~ CEO to Serve on a Maximum of One Other Board
RESOLVED, Shareholders request that our board of directors adopt a policy that allows our
Chief Executive Officer to serve on no more than one outside board of directors of a public
company that has a market capitalization of more than $200 million. This policy would address
any possible need for any exception to this rule.

This proposal is important in order to focus our CEO on corrective action in regard to the rupture
of the San Bruno, California natural gas transmission pipeline owned and operated by Pacific
Gas and Electric Company in a residential area on September 9, 2010. The ensuing explosion
and fire killed eight people plus it injured many more and leveled dozens of homes. In response
to lawsuits, PG&E tried to shift its responsibility in court to that of the victims — claiming
negligence on the victim's part.

The NTSB determined that the probable cause included an inadequate pipeline integrity
management program, which failed to detect and repair the defective pipe. The NTSB also
concluded that “the lack of either automatic shutoff valves or remote control valves on the line
and PG&E’s flawed emergency response procedures and delay in isolating the rupture to stop the
flow of gas” contributed to the severity of the accident.

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his
responsibilities on the boards of Ford Motor and Masco Corporation. Mr. Earley was further
overextended by his responsibilities on at least two board committees each at Ford and Masco.
Plus neither Ford nor Masco is located in California. Mr. Earley’s previous employer was 10-
miles from Ford.

The merit of this proposa.l should also be considered in the context of the oppormmty for
additional improvement in our company’s 2011-reported corporate governance in order to more
fully realize our company’s potential:

The Corporate Library, an independent investment research firm, rated our company "Very High
Concern" in executive pay. Peter Darbee, our CEO leading up to the San Bruno pipeline
explosion, was potentially entitled to $52 lmlhon if there was a change in control. Only 51% of
CEO pay was incentive based.

Barry Williams, Lee Cox (our long-time Lead Director no less) and David Andrews were
marked as “Flagged (Problem) Directors” by The Corporate Library because they were directors
leading up to the 2001 PG&E bankruptcy. These three directors may be contenders for the record
of Jong-tenure following a bankruptcy. If they do not hold individual records they may hold a
group record. Williams and Andrews were even allowed on our Audit Committee. The PG&E
bankruptcy crisis was estimated to have cost PG&E and the state of California between $40 and
$45 billion dollars.

Maryellen Herringer received by far our highest negative votes — 21% negative and was on two
of our most important board committees.

Please encourage our board to respond positively to this proposal to increase CEO focus on our
company’s challenges — Yes on 3.*




Notes:
Ray T. Chevedden, **+EISMA & OMB Memorandum M-07-16%** submitted this proposa],

Please note that the title of the proposal is part of the proposal.
*Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphnms 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-8(1)(3) 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 a manner that is unfavorable to the company, its
directors, or its officers; and/or .
» the company objects fo statements because they represent the opinion of the
shareholder proponent or a 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 emaitrisma & OMB Memorandum M-07-16%




RO, BOX 770001 |
CINCINNATI, OH 452770045

NATIONAL
FINANCIAL*

November 29, 2011

Ray T. Chevedden
Via faesimalA@: oMB Memorandum M-07-16%+

To Whom It May Concern:

This letter is provided at the request of Mr. Ray T. Chevedden and is intended to serve as
confirmation of his share ownership in Bank of America Corp. (BAC), Ford Motor
Company (F), FirstEnergy Corp. (FE), Nisource Inc. (NI) and Pacific Gas &Electric
Corp. (PCG).

Please accept this letter as confirmation that Mr, Ray T. Chevedden, as trustee of the Ray
and Veronica Chevedden Family Trust, has continuously held no less than 500 shares of
Bank of America Corp. (CUSIP: 060505104), 500 shares of Ford Motor Company
(CUSIP: 345370860), 200 shares of FirstEnergy Corp. (CUSIP: 337932107), 200 shares
of Nisource Inc. (CUSIP: 65473P105) and no less than 200.000 shares of Pacific Gas
&Electric Corp. (CUSIP: 69331C108) since July 1, 2010. These shares are registered in
the name of National Financial Services LLC, a DTC participant (DTC number: 0226)
and Fidelity affiliate.

I hope you find this information helpful. If you have any questions regarding this issue,
please feel free to contact me by calling 800-800-6890 between the hours of 9:00 a.m.
and 5:30 p.m. Eastern Time (Monday through Friday). Press 1 when asked if this call is a
response to a letter or phone call; press *2 to reach an individual, then enter my 5 digit
extension 27937 when prompted.

Sincerely,

George Stasinopoulos
Client Services Specialist

Our File: W622675-29N0V11

Mational Financial Services LLC, member NYSE, SIPC IMYESTAMENT



From: Corporate Secretary

Sent: Friday, January 06, 2012 8:53 AM

To: #*F|SMA & OMB Memorandum M-07-16%<

Subject: PG&E Corporation Shareholder Proposal - Chevedden Family Trust

Via e-mail tgrisma & OMB Memorandum M-07-16%

SUBJECT: SHAREHOLDER PROPOSAL SUBMITTED TO PG&E CORPORATION BY THE
CHEVEDDEN FAMILY TRUST

Dear Mr. Chevedden:

PG&E Corporation has reviewed the shareholder proposal that was submitted to PG&E Corporation by the Ray
T. Chevedden and Veronica G. Chevedden Family Trust (Proposal) on November 25, 2011. (The submission
requested that the CEO serve as a director of no more than one outside public company with market
capitalization over $200 million.)

We have several questions and concerns regarding claims in the Proposal’s supporting statement, and are

hopeful that we can resolve some of these concerns without resorting to challenging the Proposal pursuant to
SEC Rule 14a-8.

Each of the problematic claims is reproduced and discussed below, along with our recommendation regarding
how to address the issue.

1. STATEMENT: “This proposal is important in order to focus our new CEO on corrective action in regard to
the rupture of the San Bruno, California natural gas transmission pipeline owned and operated by Pacific Gas
and Electric Company in a residential area on September 9, 2010. The ensuing explosion and fire killed eight
people plus it injured many more and leveled dozens of homes. In response to lawsuits, PG&E tried to shift its
responsibility in court to that of the victims = claiming negligence on the victim's part. "' (emphasis added)

Pacific Gas and Electric Company has stated that it is fully liable for the San Bruno accident. See, e.g., Pacific
Gas and Electric Company’s press release from December 16, 2011, which can be accessed using the following
URL:

http://www.pge.com/about/newsroom/newsreleases/20111213/pge states it is liable for the san bruno pipel
ine accident.shtml

In light of the above information, we request that you delete the last sentence of this paragraph (underlined
above).

2. “The NTSB determined that the probable cause [of the San Bruno accident] included an inadequate pipeline
integrity managenient program, ..... "

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his responsibilities on
the boards of Ford Motor and Masco Corporation. Mr. Earley was further overextended by his responsibilities
on at least two board committees each at Ford and Masco. Plus, neither Ford nor Masco is located in
California. Mr. Earley's previous employer was 10-miles from Ford.”

The language in the second paragraph (starting with “Anthony Earley, our relatively new CEO, was potentially
distracted ") suggests that Mr. Earley’s service on the Ford and Masco boards of directors interfered with his
duties as an officer of PG&E Corporation, in ways that could have prevented or mitigated the impact of the San
Bruno accident. This implication arises largely because the first sentence of the paragraph is in past tense, and
the paragraph directly prior to that paragraph refers to the San Bruno accident.

In fact, Mr. Earley did not join PG&E Corporation until September 13, 2011, which is more than one year after
the San Bruno accident.



We recommend amending the paragraph regarding Mr. Earley, to remove this implication. Possible edits might
include adding the words “In his prior position at DTE Energy Company” to the beginning of the paragraph, or
changing the words “was potentially distracted” to “could be potentially distracted...”

3. “The PG&E bankruptcy crisis was estimated to have cost PG&E and the state of California between $40 and
$45 billion dollars.”

This is unsubstantiated. Further, while it is possible that the state of California may have paid between $40 to
$45 billion dollars as a result of the entire California energy crisis, language in the proposal suggests incorrectly
that PG&E’s actions, alone, created a cost of nearly $45 billion to PG&E and California. That is misleading.

We recommend recasting the paragraph as follows:

“The PG&E bankruptcy was a result of the California energy crisis. The California energy crisis, as a whole,
was estimated to have cost the State of California between $40 to $45 billion dollars.”

We would be happy to discuss the above recommendations with you. Please note that, due to regulatory
deadlines, PG&E Corporation may need to submit a No-Action Letter request to SEC Staff before these issues
can be resolved. If these issues are subsequently resolved, however, we will alert SEC Staff of the extent to
which the NAL request will be withdrawn.

[ can be reached at the above e-mail address, or you may call me at (415)817-8207.
Very truly yours,

Frances Chang

Attorney

Pacific Gas and Electric Company



=SV KS0OVB Memoran«ﬂmﬁiﬂmm&*’& OMB Memorandum M-07-16***
Sent: Monday, January 09, 2012 7:19 PM
To: Corporate Secretary
Subject: PG&E Corporation Shareholder Proposal (PCG)

Dear Ms. Chang, After careful consideration I believe that this text that accompanied the rule 14a-8
proposal addresses the questions in the company January 9, 2010 message:

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2004
including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-
8(1)(3) 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 a 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 a 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.

This item from the above text seems particularly relevant:
« the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered;

Sincerely,
John Chevedden
cc: Ray T. Chevedden





