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BY EMAIL
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N .E.
Washington, D.C. 20549
shareholderproposals@sec.gov

Re:

Shareholder P r oposal Submitted by the Ray T . C hevedden a nd Veronica
G. Chevedden Residual T rust 051401 for I nclusion in T he Boeing
Company's 2013 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.
Chevedden and Veronica G. Chevedden Residual Trust 051401 (the "Proponent") for
inclusion in the proxy statement to be distributed to the Company's shareholders in
connection with its 2013 Annual Meeting of Shareholders (the "Proxy Materials"). Copies
of the Proposal and all related correspondence are attached to this letter as Exhibit A. The
Company believes that it may properly omit the Proposal from the Proxy Materials, and we
request confirmation that the staff of the Division of Corporation Finance (the "Staff'') will
not recommend enforcement action to the Securities and Exchange Commission (the
"Commission") if the Company excludes the Proposal from the Proxy Materials for the
reasons set forth below.
In accordance with Section C of Staff Legal Bulletin No. 14D (November 7,
2008) ("SLB 14D"), we are emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov.
In accordance with Rule 14a-8G) of the Securities
Exchange Act of 1934, as amended (the "Act"), we are simultaneously sending a copy of
this letter and its attachments to the Proponent as notice of Boeing' s intent to omit the
Proposal from the Proxy Materials. The Company intends to file the definitive Proxy
Materials on or about March 15, 2013.
Rule 14a-8(k) and Section E ofSLB 14D provide that shareholder proponents
are required to send companies a copy of any correspondence that the shareholder proponent
elects to submit to the Commission or the Staff. Accordingly, we are taking this opportunity
to remind the Proponent that if the Proponent submits correspondence to the Commission or
the Staff with respect to the Proposal, a copy of that correspondence should concurrently be
furnished to the undersigned.

~OEING
THE PROPOSAL

The Proposal states, in relevant part:
RESOLVED: Shareholders request that our board of directors
adopt a policy that, whenever possible, the chairman ofour board
of directors shall be an independent director. An independent
director is a director who has not previously served as an
executive officer of our Company.
This policy should be
implemented so as not to violate any contractual obligations in
effect when this resolution is adopted. The policy should also
specify how to select a new independent chairman if a current
chairman ceases to be independent between annual shareholder
meetings. To foster flexibility, this proposal gives the option of
being phased in and implemented when our next CEO is chosen.
BASIS FOR EXCLUSION
BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 14a-8(i)(3) BECAUSE THE PROPOSAL IS MATERIALLY
MISLEADING

Rule 14a-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 14a-9, which prohibits materially false and misleading statements in proxy
materials. The Staff has enumerated several instances pursuant to which issuers may rely on
Rule 14a-8(i)(3) to exclude a proposal or portions of a supporting statement, including
"when 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." See
Staff Legal Bulletin 14B (September 15, 2004) ("SLB 14B").
The Proposal purports to request implementation of a policy that the
Chairman of Boeing's Board of Directors (the "Boeing Board") be independent.
Consequently, one would expect the supporting statement to discuss matters relating to
independence. Instead, less than 15% of the supporting statement (56 out of 377 total
words) is related to the Chairman's independence, the Chairman's role on the Boeing Board
or other matters related to the Proposal. The vast majority of the supporting statement
consists of the following four paragraphs, which are directed at the CEO's service on other
boards of directors, not the Chairman's independence:
"This proposal is important to focus our CEO on Boeing due to
the size and complexity of our company and the challenges that
our company faces -for example the 3-year delayed Boeing 787. In
2012 our CEO was potentially distracted by his responsibilities on
the boards of Procter & Gamble and IBM, both rated "D " in
governance by GMJ/The Corporate Library, an independent
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investment research firm. Mr. McNerney was further overextended
by his responsibilities on a total ofthree board committees at IBM
and P&G.
According to "P&G Directors Face Own Challenges While
Keeping Tabs on McDonald" by Jeff Green of Businessweek,
September 4, 2012, Procter & Gamble directors [including P&G
Lead Director McNerney] are facing a time management
challenge: monitoring CEO Robert McDonald 's turnaround plan
while running their own companies. McDonald, who lowered P&G
profit forecasts three times in a year at the world's largest maker
of consumer products, is trying to cut $10 billion in costs and
restructure the company to focus on winning back market share.
He also faces pressure from activist investor Bill Ackman, founder
ofPershing Square Capital Management, who disclosed a stake in
P&G in July 2012.
No other company in the S&P 500 had more active CEOs than
P&G. "This is probably not the kind of board you want for a
company that's about to face a crisis, " said Jay Lorsch, a
management professor at Harvard Business School in Boston.
"When you have directors who are busy with their own companies
{like Mr. McNerney], that limits time they have for P&G and that
can be problematic. "
Mr. McNerney should follow the example of Netflix CEO Reed
Hastings who left the Microsoft board in October 2012. "I've
decided to reduce the number of boards I serve on, so that I can
foc us on Netflix, " said Hastings. "

A shareholder reading the resolution in isolation would conclude she is voting on a proposal
relating to the Chairman' s independence, while a shareholder reading the supporting
statement in isolation would conclude she is voting on a proposal relating to limits on the
CEO's service on outside boards of directors. Accordingly, a shareholder reading both the
resolution and the supporting statement "would be uncertain as to the matter on which she is
being asked to vote." SLB 14B.
In addition, the supporting statement speaks more about Procter & Gamble
("P&G") and IBM (see yellow highlighting above) than it does about Boeing (see blue
highlighting above). These statements seem to be intended to support the Proponent' s
assertion that Boeing's CEO "should follow the example ofNetflix CEO Reed Hastings who
left the Microsoft board in October 2012." However, the service of Boeing's CEO on the
boards of P&G and IBM is wholly unrelated to whether the Chairman of the Boeing Board
is independent (which the Proponent defines as "a director who has not previously served as
an executive officer of our Company") and/or qualified to serve as Boeing's Chairman. It is
materially false and misleading to suggest that resigning from such outside boards of
directors would have any effect on the independence of the Chairman of the Boeing Board
3
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or would otherwise be in any way relevant to the subject matter of the Proposal. The
repeated references to P&G also creates a strong likelihood that a reasonable shareholder
would be confused as to whether the Proposal was intended for Boeing or for P&G (nine
references are made to P&G, while only two are made to Boeing). These statements bear no
relevance to the subject matter of the resolution and are therefore misleading to shareholders
in violation of Rule 14a-9.
We note that last year the Proponent submitted a proposal and statement in
support thereof for inclusion in the Company's 2012 proxy statement requesting that the
Boeing Board "adopt a bylaw 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." The Staff concurred with the Company's determination that the
proposal was properly excludable as relating to Boeing' s ordinary business operations. The
Staff noted, "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 Boeing omits the proposal from its proxy materials in reliance
on rule 14a-8(i)(7)." See Boeing (January 31 , 2012).
The Proposal expressly and intentionally conflates two issues in which the
Proponent has shown particular interest- the Chairman's independence and CEO service on
outside boards of directors. As evidenced by the fact that last year the Proponent submitted
a proposal solely addressing the second issue, these are two separate and distinct issues.
Rule 14a-8 does not permit the Proponent to use a supporting statement as a forum in which
to discuss issues unrelated to the Proposal, particularly issues which have already been
determined to be unfit for shareholder action under Rule 14a-8.1 Moreover, shareholders
considering the Proposal would have no way to know with any reasonable certainty what
they are being asked to vote on because the substantial majority of the Proponent's
statement relates to an issue that is irrelevant to a consideration of the purported subject
matter of the Proposal. Therefore, the Company believes that the Proposal may be omitted
in reliance on Rule 14a-8(i)(3) and respectfully requests that the Staff confirm that it will not
recommend any enforcement action if the Proposal is excluded.
The Staff has concurred with the exclusion of shareholder proposals under
Rule 14a-8(i)(3) when the supporting statement submitted with a proposal is irrelevant to the
subject matter of the proposal. See Energy East Corporation (February 12, 2007)
(concurring in the omission of a proposal as false and misleading where the proposal
focused on executive compensation, but the supporting statements addressed irrelevant
issues including director independence and plurality voting standards); and Entergy Corp.

1

We also note that the Proponent and his representative submitted several independent chairman proposals for
the 2012 proxy season. None of the proposals included a supporting statement substantially dedicated to the
CEO's service on o utside board of directors. For the Staffs convenience, we have included seven such
proposals and supporting statements as Exhibit B.
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(February 14, 2007) (concurring in the omission of a proposal as false and misleading where
the supporting statement was irrelevant to the subject matter of the proposal).
The Proponent should not be permitted to revise the Proposal. As the Staff
has noted in Legal Bulletin 14B, there is no provision in Rule 14a-8 that allows a proponent
to revise his or her proposal and supporting statement. We recognize that the Staff has had a
long-standing practice of permitting proponents to make revisions that are "minor in nature
and do not alter the substance of the proposal" in order to deal with proposals that "comply
generally with the substantive requirements of Rule 14a-8, but contain some minor defects
that could be corrected easily." See SLB 14B. However, the Staff has explained that it is
appropriate for companies to exclude an "entire proposal, supporting statement or both as
materially false or misleading" if "the proposal and supporting statement would require
detailed and extensive editing in order to bring it into compliance with the proxy rules." See
SLB 14B. Because the Proposal would require extensive revisions in order to comply with
Rule 14a-8 (removal of 85% of the supporting statement), the Company requests that the
Staff agree that the Proposal should be excluded from the Proxy Materials in its entirety. If,
however, the Staff does not concur that the Company may exclude the entire Proposal, the
Company should nevertheless be permitted to exclude four of the six paragraphs of the
supporting statement (paragraphs two through and including paragraph five of the
supporting statement) as irrelevant, false and misleading. As discussed above, each of these
paragraphs relates to service on outside boards of directors, not to independence, and is
therefore wholly irrelevant to the Proposal and misleading to shareholders. See Bob Evans
Farms, Inc. (June 26, 2006) (concurring in the omission of supporting statement where it
"fail [ed] to discuss the merits" of the proposal and did not aid stockholders in deciding how
to cast their votes); General Motors Corp. (Feb. 25, 2004) (concurring in the omission of
supporting statement arguing in favor of voting "against" directors, which was unrelated to
the proposal on executive compensation pursuant to Rule 14a-8(i)(3)); and Boise Cascade
Corp. (Jan. 23, 2001) (concurring in the omission of supporting statements regarding the
director election process, environmental and social issues and other topics unrelated to a
proposal calling for the separation of the CEO and Chairman).

*

*

*

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

Very truly yours,

ILJ...~~IJ~
Enclosures
cc: Ray T. Chevedden
John Chevedden
5
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Exhibit A

The Proposal and All Related Correspondence

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

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

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

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

[BA: Rule 14a-8 Proposal, October 19, 2012, Revised November 16, 2012]
Proposal4*- Independent Board Chairman
RESOLVED: Shareholders request that our board of directors adopt a policy that, whenever
possible, the chairman of our board of directors shall be an independent director. An independent
director is a director who has not previously served as an executive officer of our Company.
This policy should be implemented so as not to violate any contractual obligations in effect when
this resolution is adopted. The policy should also specify how to select a new independent
chairman if a current chairman ceases to be independent between annual shareholder meetings.
To foster flexibility, this proposal gives the option of being phased in and implemented when our
next CEO is chosen.
When our CEO serves as our board chairman, this arrangement can hinder our board's ability to
monitor our CEO's performance. Many companies already have an independent Chairman. An
independent Chairman is the prevailing practice in the United Kingdom and many international
markets. This proposal topic won 50%-plus supp01t at three major U.S. companies in 2012.
This proposal is important to focus our CEO on Boeing due to the size and complexity of our
company and the challenges that our company faces - for example the 3-year delayed Boeing
787. In 2012 our CEO was potentially distracted by his responsibilities on the boards of Procter
& Gamble and IBM, both rated "D" in governance by GMiffhe Corporate Library, an
independent investment research firm. Mr. McNerney was further overextended by his
responsibilities on a total of three board committees at IBM and P&G.
According to "P&G Directors Face Own Challenges While Keeping Tabs on McDonald" by Jeff
Green of Businessweek, September 4, 2012, Procter & Gamble directors [including P&G Lead
Director McNerney] are facing a time management challenge: monitoring CEO Robert
McDonald's turnaround plan while running their own companies. McDonald, who lowered P&G
profit forecasts three times in a year at the world's largest maker of consumer products, is trying
to cut $10 billion in costs and restructure the company to focus on winning back market share.
He also faces pressure from activist investor Bill Ackman, founder of Pershing Square Capital
Management, who disclosed a stake in P&G in July 2012.
No other company in the S&P 500 had more active CEOs than P&G. "This is probably not the
kind of board you want for a company that's about to face a crisis," said Jay Lorsch, a
management professor at Harvard Business School in Boston. "When you have directors who are
busy with their own companies [like Mr. McNerney], that limits time they have for P&G and that
can be problematic."

Mr. McNerney should follow the example ofNetflix CEO Reed Hastings who left the Microsoft
board in October 2012. "I've decided to reduce the number of boards I serve on, so that I can
focus on Netflix," said Hastings.
Please encourage our board to respond positively to this proposal to strengthen our corporate
governance and protect shareholder value:
Independent Board Chairman -Proposal 4*

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

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

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

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

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

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

[BA: Rule 14a-8 Proposal, October 19, 2012]
Proposal4* - Independent Board Chairman
RESOLVED: Shareholders request that our board of directors adopt a policy that, whenever
possible, the chainnan of our board of directors shall be an independent director. An independent
director is a director who has not previously served as an executive officer of our Company.
This policy should be implemented so as not to violate any contractual obligations in effect when
this resolution is adopted. The policy should also specify how to select a new independent
chainnan if a current chairman ceases to be independent between annual shareholder meetings.
To foster flexibility, this proposal gives the option of being phased in and implemented when our
next CEO is chosen.
When our CEO serves as our board chairman, this arrangement can hinder our board's ability to
monitor our CEO's performance. Many companies already have an independent Chairman. An
independent Chairman is the prevailing practice in the United Kingdom and many international
markets. This proposal topic won 50%-plus support at three major U.S. companies in 2012.
This proposal is important to focus our CEO on Boeing due to the size and complexity of our
company and the challenges that our company faces - for example with the 3-years delayed
Boeing 787. In 2012 our CEO was potentially distracted by his responsibilities on the boards of
Procter & Gamble and International Business Machines, both rated "D" in governance by
GMI/The Corporate Library, an independent investment research firm. Mr. McNerney was
further overextended by his responsibilities on a total of three board committees at IBM and
P&G.
According to "P&G Directors Face Own Challenges While Keeping Tabs on McDonald" by Jeff
Green of Businessweek, September 04, 2012, Procter & Gamble directors are facing a time
management challenge: monitoring CEO Robert McDonald's turnaround plan while 1unning
their own companies. McDonald, who lowered P&G profit forecasts three times in a year at the
world's largest maker of consumer products, is trying to cut $10 billion in costs and restructure
the company to focus on developing products and winning back market share. He also faces
pressure from activist investor Bill Ackman, founder of Pershing Square Capital Management
LP, who disclosed a stake in P&G in July 2012.
No other company in the S&P 500 has more active CEO's than P&G. "This is probably not the
kind of board you want for a company that's about to face a crisis," said Jay Lorsch, a
management professor at Harvard Business School in Boston. "When you have directors who are
busy with their own companies, that limits time they have for P&G and that can be problematic."

Mr. McNerney should follow the example ofNetllix CEO Reed Hastings who left the Microsoft
board in October 2012. "I've decided to reduce the number of boards I serve on, so that I can
focus on Netflix," said Hastings.
Please encourage our board to respond positively to this proposal to strengthen our corporate
governance and protect shareholder value:
Independent Board Chairman- Proposal 4 *

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

***FISMA & OMB Memorandum M-07-16***
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Exhibit B
Examples of2012 Proposals by Proponent and Representative

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

***FISMA & OMB Memorandum M-07-16***
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Directors with 15 to 23 years tenure held four seats on our key board committees: Richard Kogan and Ellen Hancock. As tenure increases
director independence declines. This included Mr. Kogan's chairmanship of our Executive Pay Committee.
Our newest directors, Helene Gayle and Joseph Jimenez, did not serve on any other significant boards . However Mr. Jimenez had failed
attendance at a board that he retired from, Blue Nile (NILE).
On the other hand, an independent Chairman policy can further enhance investor confidence in our Company and strengthen the integrity of
our Board. Please encourage our board to respond positively to this proposal for an Independent Board Chairman-Yes on 4.
Company Response
Your Board of Directors recommends a vote AGAINST this stockholder proposal for the following reasons:
The Board is truly independent and has an independent lead director with the authority to ensure proper checks and balances.
With the exception of Ian Cook, the Chairman, President and CEO, the Board is composed entirely of independent directors. The
independent directors meet at each regularly scheduled Board meeting in separate executive sessions without Mr. Cook present. These
sessions are led by an independent lead director, who is selected by and from the independent directors for a one-year term. Colgate has
long been committed to having an independent lead director, having established the role of Presiding Director in 2003 and expanded the
role in 2006 and again in 2012 when it changed the title to Lead Director. The role of the Lead Director is clearly delineated in the
Company's corporate governance guidelines, entitled "Board Guidelines on Significant Corporate Governance Issues• and available on
Colgate's website, www.colgatepalmolive.com. The duties of the Lead Director are to:
• Preside at all meetings of the Board at which the Chairman is not present (including the executive sessions of independent directors);
• Establish agendas for the executive sessions in

consu~ation

with the other directors;

• Review proposed Board meeting agendas ;
• Serve as liaison between the independent directors and the Chairman (although all independent directors are encouraged to
communicate freely with the Chairman);
• Review, at his or her discretion, the information to be sent to the Board;
• Review meeting schedules to ensure there is sufficient time for discussion of all agenda items;
• Call meetings of the independent directors, as appropriate; and
• Be available (as deemed appropriate by the Board) for consultation and direct communication with stockholders.
Stephen Sadove, who currently serves as Lead Director, has five years of experience on Colgate's Board and has experience serving on
other public company boards, serving as Chairman of the Board of Saks Incorporated since May 2007 and as a director of Ruby Tuesday
Inc. since 2002.
One of the Company's longstanding governance practices is that all of the members (including the chairs) of the Audit Committee, the
Nominating and Corporate Governance Committee and the Board's compensation committee (known as the Personnel and Organization
Committee) are independent directors, nominated to the committees by the Nominating and Corporate Governance Committee. This, when
coupled with the independent composition of the Board as described above, ensures that independent directo rs guide all critical matters,
such as the integrity of the Company's financial statements, Chief Executive Officer and senior management compensation, Board
evaluation and selection of directors. In addition, the Board has long had established governance guidelines, which, as noted above, are
available on Co lgate's website.
The Board and the Company are committed to the highest standards of corporate governance.
Colgate's corporate governance practices and policies are described in the section of this Proxy Statement entitled, "Governance of
the Company." As discussed in that section, Colgate has had a longstanding commitment to good corporate governance and has been
recognized by governance rating
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***FISMA & OMB Memorandum M-07-16***

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

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

***FISMA & OMB Memorandum M-07-16***
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SHAREHOLDER PROPOSALS
The followi ng two proposals have been submitted by shareholders and
arc included in this proxy statement in accordance with the Securities and
Exchange Conm1ission's Shareholder Proposal Rule. They are presented
as submitted by U1e shareholder proponents, whose names and addresses
will be provided promptly to any shareholder who orally or in writing
requests that information from our Corporate Secretary.
Each proposal will be voted on at the Annual Meeting only if it is
properly presented by the shareholder proponent or the proponent's
qualified representative. To be approved by shareholders, a proposal
must receive votes "FOR" the proposal constituting a majority oftbe
shares represented and voting at the Armual Meeting at which a quorum is
present, and the approving majority must also represent more than 25% of
our outstanding shares.

FOR THE REASONS STATED BELOW, THE BOARD OF
DI RECTORS RECOMMENDS THAT YOU VOTE "AGAINST"
EACH OF THE SHA REH OLDER PROPOSALS

Proposal4: Shar eholder P roposal Regarding
Independent Board Chairman
The Proposal
4 - Independent Board Chairman
RESOLVED: Shareholders request that our board of directors adopt a
policy that, whenever possible, the chairman of our board of directors
s hall be an independent director (by the standard of the New York Stock
Exchange), who has not previously served as an executive officer of our
Company. This policy should be implemented so as not to violate any
contractual obligations in effect when this resolution is adopted. The
policy should also specifY how to select a new independent chairman if a
current chairman ceases to be independent between annual shareholder
meetings .
When a CEO serves as our board chairman, U1is arrangement can hinder
ow· board's ability to monitor our CEO's perfonnance. Many companies
already have an independent Chairman. An independent Chairman is the
prevailing practice in U1e United Kingdom and many international
markets. This proposal topic won 50%-plus support at four major U.S.
companies in 2011. James McRitchie and Kem1etl1 Steiner have sponsored
proposals on this topic which received significant votes.
The merit of this Independent Board Chairman 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, said
Sempra had executive pay concerns. Our executive pay committee had the
discretion to subjectively adjust the annual executive bonus and this can
WJdermine U1e eftectiveness of incentive pay for executives. In addition,
market-priced stock options that simply vest over time were given
annually. Market-priced stock options may provide rewards due to a
rising market alone, regardless of an executive's performance. Finally,
onr CEO was potentially entiUed to $34 million ifthere was a change in
control.
Will iam Ouchi and William Rutledge were marked as "Flagged
(Problem) DirectOrs" by The Corporate Library due to their FirstFcd
Financial Corp. directorships leading up to FirstFed's 20 I 0 bankruptcy.
Directors Ouchi and Rutledge were allowed to continue to make up 40%
of our executive pay committee. Director Ouchi was also 25% of our
nomination committee.
Another 40% of our executive pay committee was made up of directors
who received our highest negative votes, Luis Tellez KuellZler and
Will iam Rusnack. Directors Kuenzler and Rusnack were also 40% of our
nomination committee. FurU1ermore Mr. Rusnack was allowed to continue
as our Lead Director.
Wil ford Godbold, age 72 and w ith 21-years long-tenure was on onr Audit
Committee along with William Jones, who had 17-yearslong-tenure.
Long-tenured directors can form relationships that compromise their
independence and therefore hinder their ability to provide effective
oversight.
We also had 3 inside directors -independence concern. Plus
Mr. Rusnack (anoU1er mention) and Alan Boeckmann, further burdened
with two Sempra board committee seats, were on 4 boards overextension concern.
An independent Chairman policy can improve investor confidence in
Sempra and strengU1en the integrity of our Board. Please encourage our
board to respond positively to d1is proposal for an Independent Board
Chairman - Yes on 4.

The Boar d of Directors Position
1l1e Board of Directors rec01mnends a vote AGAfNST this proposal
because the board believes that the company is best serve<t by retaining
its flexibil ity to determine on a case-by-case basis wheU1er U1e Chief
Executive Officer or an independent director should serve as Chairman of
the Board. As described below, during U1osc periods in which the
Chaimmn of the Board is not independent, an independent Lead Director
is appointed.
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