
 
        March 4, 2015 
 
 
Michael F. Lohr 
The Boeing Company 
michael.f.lohr@boeing.com 
 
Re: The Boeing Company 
 Incoming letter dated March 2, 2015 
 
Dear Mr. Lohr: 
 
 This is in response to your letter dated March 2, 2015 concerning the shareholder 
proposal submitted to Boeing by John Chevedden.  On February 26, 2015, we issued our 
response expressing our informal view that Boeing could not exclude the proposal from 
its proxy materials for its upcoming annual meeting.  You have asked us to reconsider our 
position.   
 

After reviewing the information contained in your letter, we find no basis to 
reconsider our position.  As the staff noted in Staff Legal Bulletin No. 14B  
(Sep. 15, 2004), “rule 14a-8(i)(3) permits the company to exclude a proposal or a 
statement that is contrary to any of the proxy rules, including rule 14a-9, which prohibits 
materially false or misleading statements” (emphasis in original).  As we explained in our 
February 26, 2015 response, we are unable to conclude that the proposal is materially 
misleading. 
 

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, 
 
        David R. Fredrickson 
        Chief Counsel 
 
 
cc:   John Chevedden 
 
 

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



~DEIND 

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 
shareholderoroposals@ sec. gov 

Re: Request for Reconsideration 

Dear Sir or Madam: 

Michael F. Lohr 
Vice President, 
Assistant General Counsel, 
& CO!pOI'ate Secretary 

March 2, 2015 

The Boeing Company 
100 N Riverside MC 5003-1001 
Chicago, IL 60606-1596 

This letter relates to the no-action request by The Boeing Company ("Boeing," the 
"Company" or "we") dated December 17, 2014 (the "Initial Request") that sought the concurrence 
of the staff of the Division of Corporation Finance (the "Staff') that a shareholder proposal (the 
"Proposal") submitted by John Chevedden (the "Proponent") may be excluded from the proxy 
statement to be distributed to the Company's stockholders in connection with its 2015 Annual 
Meeting of Stockholders (the "Proxy Materials"). In a letter dated December 22,2014 (the "Pfizer 
Response"), the Staff granted a no-action request by Pfizer Inc. to exclude an identical proposal 
on grounds identical to those advanced by the Company, which grounds were set forth by Pfizer 
in a no-action request submitted six days prior to the Initial Request. On February 26, 2015, the 
Staff issued a response to the Initial Request (the "Staff Response") indicating that, "upon further 
reflection," the Staff would not concur in the view that the Proposal could be excluded from the 
Proxy Materials under Rule 14a-8(i)(3). A copy of the Staff Response is attached hereto as 
Exhibit A. A copy of the Initial Request is attached hereto as Exhibit B. 

We respectfully disagree with the Staff Response and continue to believe that the Proposal, 
consistent with a long line of Staff precedent up to and including the Pfizer Response, is false and 
misleading because it is so inherently vague or indefinite that neither the shareholders voting on 
the Proposal, nor the Company in implementing the Proposal, would be able to determine the 
intended effect of implementing the Proposal or to determine with any reasonable certainty exactly 
what actions or measures the Proposal requires. Accordingly, we request that, notwithstanding the 
acknowledgement that the Staff Response was issued "upon further consideration" of the matter, 
the Staff reconsider its initial response and concur in the Company's view that the Proposal is 
excludable under Rule 14a-8(i)(3). 

The Staff has previously determined that proposals may be excluded pursuant to Rule 14a-
8(i)(3) where the resolution "is so inherently vague or indefinite that neither the stockholders 
voting on the proposal, nor the company in implementing the proposal (if adopted), would be able 
to determine with any reasonable certainty exactly what actions or measures the proposal 
requires." Staff Legal Bulletin No. 14B (Sept. 14, 2004). In Pfizer, the Staff followed a consistent 
line of clear and well-reasoned precedent in which proposals employing a key term that was vague 
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or indefinite or that otherwise provided insufficient guidance as to its implementation were deemed 
excludable under Rule 14a-8(i)(3). In Pfizer and Abbott Laboratories (Jan. 13, 2014), the Staff 
agreed that, because the proposal left in doubt whether the ownership of company shares 
constituted a permissible "connection" to the company, the proposal was excludable under Rule 
14a-8(i)(3). The Staff has historically made similar determinations with respect to key terms in 
other proposals that remain undefined, particularly when- as is the case with Pfizer, Abbott and 
the Proposal-the resulting ambiguity would require the company to take different and/or contrary 
actions depending on how such key term was interpreted. Some of the many examples of such 
prior determinations are discussed in the Initial Request. 

The Staff Response seems to acknowledge the Proposal's failure to explain whether a 
director's stock ownership constitutes a permissible "financial connection" to the Company. 
However, the Staff Response appears to rely on a new standard in making Rule 14a-8(i)(3) 
determinations rather than the one set forth in the Staffs prior responses and in SLB 14B. 
Specifically, the Staff Response suggests that, in order to conclude that exclusion pursuant to Rule 
14a-8(i)(3) is warranted, the Staff must conclude that the Proposal, "taken as a whole," is so vague 
or indefinite that it is rendered materially misleading. 1 

It is unclear whether the use of the phrase "taken as a whole" is intended to signal a change 
in the Staffs interpretation of Rule 14a-8(i)(3) broader than the decision described in the Staff 
Response. However, were the Proposal to be adopted, the fact remains that the Company would 
be required to either (a) conclude that stock ownership by directors, no matter how extensive, was 
"trivial" to the Company, or (b) eliminate the Company's existing director stock ownership 
requirements, require existing Board members to divest from Boeing, and eliminate the 
Company's current practice of compensating non-employee directors with Company stock. The 
Proposal does not indicate which of these (or, for that matter, any other) actions it seeks, nor does 
it address how the directors' significant stock ownership-and in particular the ownership of 
shares over and above those required in order to satisfy the Company's share ownership 
requirements- should be considered in the context of the Proposal. As a result, the Company 
believes that, based on the historical standard articulated by the Staff in its prior precedent and in 
SLB 14B, neither shareholders voting on the Proposal nor, if adopted, the Company in 
implementing it would be able to determine with any reasonable certainty what actions or measures 
the Proposal requires. 

Accordingly, for the reasons set forth above, we continue to believe that the Proposal may 
be excluded from the Proxy Materials as impermissibly vague and indefinite pursuant to Rule 14a-

The importance of clarity with respect to a proposal's key terms and phrases has been reaffirmed in a long line 
of Staff precedent on matlcrs involving Rule 14a-8(i)(3). See, e.g., the Staffs response letter to Motorola, Inc., 
dated Jan. 12, 20 I I, in which the Staff concurred in the exclusion of a proposal noting that "the proposal docs 
not sufficiently explain the meaning of "executive pay rights" and that, as a result, neither stockholders nor the 
company would be able to determine with any reasonable certainty exactly what actions or measures the proposal 
requires." This long-standing principle is also consistent with the Staffs interpretations outside of Rule 14a-8 
with respect to matters to be put before shareholders. For example, in Question 169.07 of Compliance and 
Disclosure Interpretations (Regulation S-X), the Staff emphasizes the importance of words and phrases when a 
company presents its advisory vote to approve executive compensation in order that shareholders know what 
they are being asked to vote on. 
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8(i)(3). We respectfully request expeditious consideration of our request, as the Initial Request 
was submitted to the Staff on December 17, 2014, one week prior to the Rule 14a-8(j) deadline, 
and the Company is scheduled to begin printing the Proxy Materials at 9:00a.m. on March 5, 2015, 
which is one week following the Company's receipt of the Staff Response. 

Very truly yours, 

Corporate Secretary 
Enclosures 

cc: John Chevedden 



Exhibit A 

The Staff Response 



UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D .C. 20541i1 

DIVISIOH OP' 
CORPOAATION I'IHAHCE 

Michael F. Lohr 
The Boeing Company 
michnel.f.lohr@boeing.com 

Rc: The Boeing Company 
Incoming Jetter dated December 17, 2014 

Dear Mr. Lohr: 

February 26,2015 

This is in response to your letters dated Decem her 17, 20 14 and January 8, 20 I 5 
concerning the shareholder proposal submitted to Boeing by John Chevedden. We also 
have received letters from the proponent dated January I, 20 I 5, January 8, 2015, 
January 9, 2015, January 12,2015, January 13,2015, January 14,2015 and 
January 20, 2015. Copies or 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. 

Enclosure 

cc: John Chcvedden 

Sincerely, 

MattS. McNair 
Special Counsel 

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



Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: The Boeing Company 
Incoming letter dated December 17, 2014 

February 26, 20 15 

The proposal requests that the board adopt a policy that the chairman shall be an 
independent director who is not a current or fanner employee of the company, and whose 
only nontrivial professional, familial or financial connection to the company or its CEO is 
the directorship. 

We arc unable to concur in your view that Boeing may exclude the proposal under 
rule 14a-8(i)(3}. You have expressed your view that the proposal is vague and indefinite 
because it does not explain whether a director's stock ownership in accordance with the 
company's stock ownership guidelines is a pcnnissible "financial connection." Although 
the staff has previously agreed that there is some basis for your view, upon further 
reflection, we are unable to conclude that the proposal, taken as a whole, is so vague or 
indefinite that it is rendered materially misleading. Accordingly, we do not believe that 
Boeing may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(3). 

We are unable to concur in your view that Boeing may exclude the proposal under 
rule 14a-8(i)(6). In our view, the company docs not lack the power or authority to 
implement the proposal. Accordingly, we do not believe that Boeing may omit the 
proposal from its proxy materials in reliance on rule 14a-8(i)(~). 

Sincerely, 

Matt S. McNair 
Special Counsel 



Exhibit B 

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

Michael F. Lohr 
Va President. 
Assist.lnt General Co..nse. 
& Corpotate 5ecreti11Y 

December 17,2014 

The Boe~ Company 
100 I~ Riverside MC 5003· 1001 
Ch:cago, IL GOOOG·1596 

Rc: Shareholder Proposal Relating to Independent Board Chairman 

Dear Sir or Madam: 

The Boeing Company ("Boeing," the "Company" or "we") received a shareholder 
proposal and statement in support thereof (the "Proposal") from John Cheveddcn (the 
"Proponent") for inclusion in the proxy slalcmcnt to be distributed to the Company's 
shareholders in connection with its 2015 Annual Meeting of Shareholders (the "Proxy 
Mnterials"). Copies of the Proposal and all related correspondence arc attached to this Jetter 
as Exhibit A. The Company bclic\'cs that il may properly omit the Proposal from the Proxy 
Materials, and we request confirmation that the staff of the Division of Corporation Finance 
(the ''Stafr') 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. 140 (Nov. 7, 2008) ("SLB 
140"), we nrc cmailing this Jetter and its attachments to the Staff at 
shareholderproposals@see.gov. In accordance with Rule 14a·8(j) of the Securities Exchnnge 
Act of 1934, as amended (the "Act"), we are simuhaneously sending a copy of this letter and 
its attachment~ 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 nbout 
March 13,2015. 

Rule 14a9 8(k) and Section E of SLB 140 provide that !ohareholder proponents must 
send companies a copy of any correspondence that they elect 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 he furnished to the undersigned. 



THE PROPOSAL 

The Proposal states, in relevant part: 

RESOLVED: S/zarelrolders request tlmt tlze Board of Directors adopt a policy 
t!Jar the Chair of the Board of Directors shall be an independent director who 
is not a current or fonner employee of the company, and wllose only IIOIIfri\•ial 
professional, familial or jinaucial counectio11 to tlte company or its CEO is 
the directors/lip. The policy should be implememed so as not to 11io/are 
existing agreemems and ."ilmuld a/loll' for dcparmrc under extraordi11ary 
circumstances sucla as tire tme.\pected resignation of tire clrair. 

BASES FOR EXCLUSION 

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS 
PURSUANT TO RULE 14a-8(i)(3) BECAUSE THE PROPOSAL IS IMPERMISSWLY 
VAGUE AND INDEFINITE SO AS TO BE MATERIALLY FALSE AND 
MISLEADING 

Rule 14a~8(i)(3) permits a company to exclude a shareholder proposal "if the proposal 
or supporting statement is contmry to any of the Commission's proxy rules, including Rule 
14a-9, which prohibits materially false or misleading statements in proxy soliciting materials." 
The Staff has determined that proposals may be excluded pursuant to Rule 14a-8(i)(3) where 
"neither the stockholders voting on the proposal, nor the company in implementing the 
proposal (if adopted), would be able to determine with any reasonable certainty exactly what 
actions or measures the proposal requires." Staff Legal Bulletin No. 14B (Sept. 14, 2004). 
The Staff has also noted that a proposal may be materially misleading as vague and indefinite 
where "any action ultimately taken by the Company upon implementation [of the proposal] 
could be significantly different from the actions envisioned by the stockholders voting on the 
proposal." See Fuqua Judustl'ies,lnc. (Mar. 12, 1991). 

The Staff has consistently concurred in the exc1usion under Rule 14a~8(i)(3) of 
proposals employing a key term that was vague or indefinite or that otherwise provided 
insufficient guidance as to its implementation. See AT&T brc. (Feb. 21, 2014) (concurring in 
the exclusion of n proposal requesting n review of policies nnd procedures related to the 
"directors· moral, ethical and legal fiduciary duties and opportunities," where such phrase was 
undefined); Moody's Corp. (Feb. 10, 2014) (concurring in the exclusion of a proposal when 
the term "ESG risk assessments" was not defined); The Boeing Company (Mar. 2, 201 J) 
(concurring in the exclusion of a proposal because it failed to "sufficiently explain the 
meaning of 'executive pay rights"'); and NSTAR (Jan. 5, 2007) (concurring in the omission of 
n proposal requesting slnndards of "record keeping of financial records" as inherently vague 
and indefinite because the terms "record keeping" and "financial records" were undefined). 

In Abbott Laboratories (Jan. 13, 2014), the Staff concurred with the exclusion of a 
proposal requesting that the board adopt n bylaw to provide for nn independent lead director 
and defining the relevant standard of independence as being a person "whose directorship 
constitutes his or her only connection" to the company. The Staff agreed that, in applying the 
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proposal to Abbott, "neither shareholders nor the company would be able to determine with 
any reasonable certainty exactly what actions or measures the proposal requires." Among 
other things, the proposal in Abbolt failed to make clear whether the term "connection•• 
covered the ownership of Abbott's shares. in which case the proposal would have effectively 
disqualified any Abbotl director from serving as independent lead director. 

The Proposal, as applied to Boeing. suffers from the same defect as the proposal in 
Abbott. The Proposal requires that the Chairman of the Company's Board of Directors (the 
"fu2grg") be, among other things. someone "whose only nontrivial professional, familial or 
financial connection to the Company or its CEO is the directorship." However, each of the 
Company•s directors is the beneficial owner of over 6.800 shares of Boeing stock (valued at 
approximately $845,000 as of the close of trading on December 16, 2014). and therefore ench 
of the Company's directors has a "nontrivial... finnncial connection to the company" other 
than "the directorship."1 As per requirements set forth on page 7 of the Company's Corporate 
Governance Principles, attached hereto as Exhibit C (the "Governance Principles"). each of 
the Company's nonemployec directors is required to beneficially own significant amounts of 
common stock-specifically, each such director must own "by the end of his or her third year 
as a director stock or stock equivalents with a value equal to three times the annual board cash 
retainer fee and by the end of his or her sixth year as a director stock or stock equivalents with 
a value equal to five times the annual boara cash retainer fee." Moreover, each of the 
Company's directors currently owns stock significantly in excess of the required amounts. It 
is unclear as to whether the Proponent intends that all of the Company's current nonemployee 
directors be disqualified from serving as independent Chairman due to the fact that each of 
these directors currently has an additional nontrivial connection to the Company through his 
or her significant stock ownership. 

The Proposal may be read to suggest that the directors' ownership of stock should be 
viewed as "trivial"; however, that reading would be inconsistent with the director stock 
ownership guidelines, which clearly suggest that stock ownership by directors is not n trivial 
matler.2 If, alternatively, the Proposal is read to suggest that stock ownership pursuant to the 
director stock ownership guidelines is "nontrivial" yet part of "the directorship," it would still 

1 Sec page 65 of lhe Company's 2014 Proxy Slnlcmc:nl, which page is nllachcd hen:ln as E,;hibil D. 

2 This reading would nlso conflict wilh lhc ralionatc behind hem 403(b) of Regulation S-K, which n:quircs 
disclosure of security ownership hy all directors :~nd nominees. In facl, in connection wilh the odoplion of 
amt!ndmcnts lo Ilcm 403 of Rc:~ul:uion S-K in 2006, the odoruing release noled thai the: Commission belic\'ed 
thal,lo lhe exlcnlthat shares bcnclicially owned by named exeqttive officers and directors nrc used 11s collntc:ral, 
the shores may be subjccl to mntcrial risks or conlingencies thai do not apply to the other shan:s beneficinlly 
owned by these individuals, which could have lhc polcntial lo influence manag.:ment's performance and 
dccision·moL:ing. Executive Compc!nsati(ln and Related Person Disclosure, Securitie.~ Act Release No. 33-
8732A. Exchange Act Release No. 34-S4302A. ln\·cstmenl Company Act Release No. 27444A. 57 Fed. Reg. 
53158, avllil11ble at hllp:l/www.sec.gov/rulc:s/linalf.!006/33-8732a.pdr. In nddi1ion, lhe Commission has 
promul&uted rules tlun have been adopled by the NYSE wilh respect to whether a din:clor's stock ownership 
over a certain amount would impair the: director's judgmenl as 11 member of the audit and compensation 
commiuees of I he bonrd of directors and, lhc:rdore. hnr such director's independence and ability to serve on such 
committees. Sc~ Listing Standards Relatin~: to Audit Commiuccs, 17 C.F.R. 240.JOA-3 (2014) and Listing 
Standards Relating to Compensation Committees, 17 C.F.R. 240.10C-1 (2014). 
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not address the Boeing stock beneficially owned in excess of those requirements by each of 
the Company's current directors, let alone any increased vulue that would result from 
continued appreciation in the value of Boeing's stock. Finally, if the Proposal is read to 
suggest that the directors' stock ownership is both "nontrivial" and not part of "the 
directorship," the Proposal would automaticalJy disqualify each of the Company's directors 
from serving as Chairman, a result the Proposal does not highlight or even address. The 
Proposal fails utterly to address this critical ambiguity, let alone offer guidance as to how to 
resolve the implications of any of these readings. Rather, the Proposal merely permits 
"departure" from the policy solely under "extraordinary circumstances such as the unexpected 
resignation of the chair." In addition, the reference to "financial" connections creates further 
uncertainty with respect to how the Proposal would be applied, as the term could, when used 
to modify "connections to the Company or its CEO," be subject to multiple meanings. For 
example, the Proposal fails to make clear whether such connections would need to be direct 
or could be indirect-e.g., employment with or board service on a company that docs 
"nontrivial" yet immaterial business with n Boeing supplier or customer. 

The Staff has not concurred with the exclusion of other similar proposals that use the 
phrase "nontrivial professional, familial, or financial connection to the company or its CEO" 
in defining who would be eligible to serve as Board Chairman. See Mylm•lnc. (Jan. 16, 2014 ), 
Aetna /11c. (Mnr. 1, 2013), and Clear Clrannel Communications, Inc. (Feb. 15, 2006). 
However, unlike as presented in those proposals, the Governance Principles specifically direct 
each nonemployee director to maintain significant stock ownership in the Company-a 
financial and professional "connection" with the Company that is both separate from his or 
her role ns n director and, by the intent and terms of the Governance Principles themsel\'es, 
"nontrivial." Unlike in Aetna, Myla11, and Clear Cllmmel, therefore, the Company would not 
simply be required, in implementing the Proposal if adopted, to make judgments as to how an 
otherwise undefined but essential term should be applied. Rather, the Company would be 
required to determine whether the Proposal would require the Board to, among other things, 
amend, eliminate, or decline to enforce the director stock ownership requirements, require 
existing Board members to divest from Boeing, and/or radically aller the Company's director 
compensation policies. Neither the Proposal nor the supporting statement provides any 
guidance as to which of these actions would be required or how they would be administered, 
nor does it even address how the director.i' significant existing stock ownership should be 
considered in the context of the Proposal, much Jess any future increases. 

Accordingly, the Company believes that the Proposal, as applied to Boeing, is 
impennissibly vague and indefinile und inherently misleading and may be excluded from the 
Proxy Materials. 

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS 
PURSUANT TO RULE 14a-8{i)(6) BECAUSE THE COMPANY LACKS THE POWER 
OR AUTHORITY TO IMPLEMENT THE PROPOSAL 

Rule 14a-8(i)(6) permits a company to exclude a shareholder proposal if the company 
would lack the power or authority to implement the proposal. The Company believes that the 
Proposal is excludable under Rule 14a-8(i)(6) because the Company cannot ensure that a 
Board Chairman would retain his or her independent status. as defined in the Proposal, at all 
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times, and the Proposal does not provide the Board with an opportunity or mechanism to cure 
a violation of the Proposal's policy. 

Staff Legal Bulletin No. 14C (Jun. 28, 2005) states that a proposal may be excluded 
from a company's proxy materials if it would require that a company's chairman or ~mother 
director maintain independence at all times and does not provide the board with an oppmtunity 
or mechanism to cure n violation of the standard set forth in the proposal. The Staff has 
consistently concurred in the exclusion of proposals that fail to comply with this standard. 
See, e.g., Time Wamer l11c. (Jan. 26,2010, reco11. deuied Mar. 23, 2010), E.txon Mobil Corp. 
(Jan. 21, 2010, recon. denied Mar. 23, 2010), and First Mariner Bcmcorp (Jan. 8, 2010, recon. 
denied Mar. J 2, 20 10) (each concurring in the exclusion of a proposal seeking an independent 
board chairman because "it does not appear to be within the power of the board of directors 
to ensure that its chairman retains his or her independence at all times and the proposal does 
not provide the board with an opportunity or mechanism to cure such a violation of the 
standard requested in the proposal"). 

The Proposal requires that the Board Chairman be an independent director who is not 
a current or former employee of the company and "whose only nontrivial professional, 
familial or financial connection to the company or its CEO is the directorship." As stated 
above, the Proposal's failure to define or explain "nontrivial''-clearly a criticnl element of 
the Proposal-results in several potential interpretations of the Proposal. However, under 
each of the interpretations under which director stock ownership is "nontrivial, .. no current 
director of the Company-and indeed no similarly situated director in the future who is in 
compliance with the Company's stock ownership requirements- would be eligible to serve 
as Board Chairman based on the terms of the Proposal. Since, as stated above, each of the 
Company's directors beneficially owns stock in excess of the requirements, future stock price 
appreciation would further deepen a "financial connection to the Company'' that is both 
"nontrivial" and entirely unrelated to his or her "dircctorship"-that is, a connection that exists 
even if one ignores stock owned solely in order to satisfy the ownership requirements. 

Accordingly, the Proposal is similarly defective to Time Womer, E:cxou Mobil, and 
First Mariner. First, it does not appear to be within the Board's power to ensure that the 
chairman continues to comply with the proposed policy, as the existing stock ownership 
requirements and potential for increases in the value of the Company's stock all but ensure at 
least one "nontrivial... connection" between any proposed Board Chairman and the Company. 
Second, the Proposal does not provide the Board with an opportunity or mechanism to cure a 
violation of the standard set forth in the Proposal. The Proposal does allow for departure from 
the policy, but only "under extraordinary circumstances such as the une"pected resignation of 
the chair." However, the Proposal docs not give a cure mechanism in the event that, under 
ordinary circumstances such as appreciation in the value of Company stock, no director is 
eligible to serve as Board Chainnan. 

The Staff has not concurred with the exclusion of other similar proposals where the 
proposal provides for an opportunity or mechanism to cure a violation of the standard set forth 
in the proposal. See The Walt Disney Co. (Nov. 24, 2004) (denying exclusion of a proposal 
requesting a policy that the chairman be an independent director "except in rare and explicitly 
spelled out, extraordinary circumstances"). However, unlike the Proposal, the proposal in 
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\Ve~lt Disuey gave the Board the flexibility, in implementing the proposal, to rely on its existing 
independence standards or design reasonable alternatives based on the principles set forth in 
the proposal. By contrast, the independence standard set forth in the Proposal-in particular, 
the reliance on "nontrivial ... financial connections" when determining who may serve as 
Board Chairman- means that eligibility to serve as Chairman could depend on circumstances 
entirely outside the control of the Company, the Board and even the individual directors 
subject to the policy. For example, even if director stock ownership at particular levels is 
properly viewed as "trivial,'' appreciation in the value of Boeing's stock (or any other asset, 
for that matter) could transform what wac; once n trivial "financial connection" into n nontrivial 
one. Moreover, the Proposal and the proposal in Walt Disney permit exclusions only in 
"extraordinary circumstances." However, the Proposal's prescriptive eligibility standards
particularly the prohibition on "nontrivial. .. connections"- means that, unlike in Walt Disney, 
the Company could be required to deviate from the policy under quite ordinary circumstances 
(for example, if all of the otherwise eligible directors beneficially owned significant amounts 
of Boeing stock in excess of the required amounts, as is the case currently). Accordingly, the 
cure mechanism is unclear and fails to adequately address violations of the independence 
standard under the Proposal as described above. 

Because the Proposal would require the Board Chairman to retain his or her 
independent status at all times without providing •m adequate opportunity or mechanism for 
the Company to cure a violation of the standard requested in the Proposal, the Company 
believes that the Proposal may be excluded from ·the Proxy Materials pursuant to Rule J 4a~ 

8(i)(6). 

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 at312-544-2802 or michael.f.lohr@boeing.com. 

Very truly yours, 

~~~6/)cJ 
Corporate Secretary 

Enclosures 

cc: John Chevedden 
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Exhibit A 

The Proposal and All Related Correspondence 



Mr. Michael F. Lohr 
Curporole Sc:cretory 
The Boeinl( Cotnp.ln)' (DA) 
I 00 N Riverside 
Chicago II. 6060G 
t•hone: 312 544·2000 
I·'X: 312-544-2829 

near Mr. l.ohr, 

JOliN CJIF.VF.UDEN 

I purcho.sed stock and hold srock in our cump:my bccuusc I believed our eomp:~ny has srcoaler 
polc:ntiul. lsuhmit my aUuc:hed Rule 14o-8 propo5:1l in SUJlllOrt of lbc long-term performance or 
our company. 1 believe our C:OJnfl'lnY hns unrealized potcnli11l thul tlln be unlocked through low 
cost measures b)' milking our corpol"iitc governance more competitive. 

TI1is Rule 14n-K propos11l is respectfully submiuc:d in support of the long·h:nn perfonnoncc of 
uur COmJllln.)'. '11tis proj)(lSDl is suhmillcd for the flellt annuul sborcholdcr meeting. Rule 14a·B 
requircnu:nts will be met Including the continuous ownership of the required srock value: until 
oner I he date of the rcspccrivc sh:Jrchnlder meclinc ond prcsenll\tion of the proposal althc annual 
meetina. This submitted fonnut, with U1e sbarciJoldcr·supplied emphilSiS. Is inlendc:d to be used 
fur definitive proxy publicution. 

In the lnterc!it of cnmp:1ny cost savinG~ and improving the efficiency of the rule 14a·8 process 
please communicutc viR email to Your con.,idcrulion and tho 
considcmtiun or the Board of Directors Is appn:ci mtcd In support of the: Jung·term pcrfnnnance of 
our compiVIy. Please llcl.:nowlcd~;~: r\Xcipt of this ptopoSIII prornptly by email to

~~l~/J' 
John Cbcveddt:n Dnte 

Continuous compiUiy ~har~:holdcr since 2001 

cc: l!liTnhc:th C. Towle <cliZJJbeth.c.towle@boein~.com> 
D:uUl Kn~egcr <Dann.Krueger2@boeing.c:om> 
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(BA: Rule 14a-lll'roposa1, November II, 2014] 
t'ropusul4 -Independent Board Cbalnnan 

Rcsoh·ed: ShnrehoWc:rs rcqu~tlbl)t tlu: Boord (l[ Directors ndopt a policy thntthc Chair of the 
Board of Directors shnll be an independent din:etor who is not a current or former employee of 
the company,and whose only nontrivial professional, fontitial or financinl connection to the 
eomp:sny or its CEO is the directorship. The policy should be implemented so as notlo violutc 
existing agreements and should allow for departure under extraordinury cin:umstonccs such as 
lbe unc:xpectcd resignation of the clmir. 

When uur CEO is our board chairman, tlt.is lltl'angcmc:nt can hinder our boanl's ability to monitor 
uur Cl!O's performance. Muny comp;mic::s already hrl\'e an independent Chninnan. An 
independent ChAirman is the prevailing pructia: in the United Klncdom and m:Jity int«:rnltlional 
markets. Titis proposollopic won 50%-plus support Dl S major U.S. companies In 2013 including 
73%-supportat Net nix. Hoeing shlll'choldcrs ~O\'e 42% suppor1 to this propos:~! topic submitl\~d 
by Ray T. Che\•1:ddcn in 2013. 

This topic is ur grc:nler importanc~: to Uoeing bccousc: our CF.O/Ch:slcmlln, Jzunes McNerney, is 
now p:1st tl1e truditional retirement ngc for 11 Boeing CEO. Plus Mr. Jumes McN1:rnc:y is 
potentinlly overburdened by dirc:ctor responsibilities ulJ rublic companh:s. At IBM, rotcd F by 
OMI R.alings, an independent irl'lcslmc:nl research finn, Mr. McNerney wns nddltlonally a 
member or the uudil and executive pmy conunittees. fronicnlly Mr. McNc:mey had S40 million in 
2013 Totul Realized Boeing Jloy and wu!l on n comntittc:c that determined the poy of a fellow 
Ct;O. 

At Prueter&. Oamblc::, rated D by GMJ, Mr. McNerney wru; Prc11iding Director. Hc::~tl orthc 
Ea:ccutive Poy Committee ond a Oovcrnuncc Commlncc member. Wirh 17-ycnr3 long-tc:nurc, 
uur Lend Din:ctor, Kc:Mcth [)uberstcin, would h11nlly seem to be the person lo chnllcosc Mr. 
McNerney to fotus more on Boeing. 

Additional i~~ucs (as reported in 2014) nrc an odd~ incentive to vote for lllis proposul: 

OM! sold n l:arge pertl!ntngc of director:~ were overextended. Additiunnlly no directors hod 
!l(letific: cntt:rprisc risk nlNIDgenlcnt expertise. ~ indicators potentially pointed lo not <1nly 11 
lnck of fuiJ commitment to bask Ulll:tsigbt butnn nhSt-'110: or slmlcgic level risk C:Xperti~c to 
nssist Boeing U1roush 11 period thlltoppcnrs to be:: fr<lught with risks. These c(lnccms Indicated 
oversight risks !holt mny not be properly pri~'l:!d into the siCu:k, wbich seemed priced for 
evc::cything to go right. 

Mikt: Zolirovski, 11 member of our c:xt:CUtivc: ~y 11rJd nomln11tion committees, was nuygcd by 
GMI for his director responsibilities ot NorteJ Nc:twarks Corpor.~tion when itlilcd for creditor 
protection. Susan SchWDb, Ll mcmbc:r ur our nudil comn1ittcc, WWI negatively nam~cd by GMI for 
her ditcclur responsibilities at Col pine Corporation when it filed for b.1nkruptcy. 

Edw·o1rd Liddy. audit cnmllllnce member, WIIS polenlinlly ovcrcxtc:lllled with dirtclor 
responsibilities at 4 public comp:snles. Ro1111ld Williams, exc:t:ulivc puy nnd nomilllltion 
cununittc:e member, WllS pob:nlinlly overextended witb director respon.~ibilitics Gl4 public 
com~nics. 

Hcturning to the core topic of this pruposol, please vote to protcc:! sharcholdc:r value: 
lndcpcndellt Domrll Claalrnum- Proposal 4 



Notes: 
John C'heveddc:n. sponsored this 
Jlf0po531. 

"rroposllf4" Is a plncebollh:r for Cite propus:d uumhu 1mlgnc:d by the c:omp:my In the 
rinial prusy. 

Plc:asc note: llwt the lille of the propoSlll is p~rt of the pn1pusal. 

1l1is rropusml is bc:lievtd lo conform with StnffLcgnl Bulletin Nu. 14D (Cf), S.:plcntber IS, 
2004 including (c:mpli.:ISis added): 

Accordingly, goi111: furw:~rd, we believe that it would no I be llppropriote for comrantcs to 
exclude suppurting stutemcnt Jon;uaac: ondlur on cntin: pr0f10s.1lln rc:linncc on rule 14u-
8(1)(3) in the: following circumstances: 

• II~ company objects to ructuol OSSl:rlions bccnuse they an: not 51.1pportell; 
• the comp:m}' objects to raerwS ussc:rtions IIIAI, whik: not materially raise or misleading, 
may be disputed or countc:retl; 
• lhc .:ompnny objects to factual nssertinns bc:c;~usc those asseltions may be interpreted by 
~htll'choldcrs in a manner that is unfavurablc to tho company, iL<~ dirc:c:IDI's, or its officers; 
and/or 
• the company objects to stalc:mcnL'> bccau~ the)' n:pr~nt the opinion of the shareholder 
proponent or a rercn:nced :;ourcc, but the statements art: not identified spc:cific:ally as 
such. 

w~ btl/ct•t! 11101 ills Q(lflrtl(lrlnlc lllltlt!r rille Un-8/flr compnllla tu llllllras tllt!SC n/ljcctlo/IS 
Itt tltclr stntcmetlfs of opposltio11. 

See ulso: Sun Microsystcms, Inc. (July 2 J, 2005). 
Stock will be: held until ortcr the annunl meeting and the proposal will he presented at the annual 
mcetlnu. Plt:ase acknowlc:rlec this prnpoSIII pronlptly by c:mail 

Rule 14a-8 und rc:Jau:d SturrLc:ual Bulletins do not rrlllndale nnc: exclusive ronmn fur text in 
rrnof or stock ownership letters. Asty mislcuding dc:tuand for such exclusive text could bl: 
tkc:mcd :1 v:~guc: or mt~lcading nnlicc to the proponent and potentially inv<~lidDtc the crtlirc 
request for pruurur stnck owncr~hip which is required hy a company \\ithin n 14-dny del!dlinc:. 

*** FISMA & OMB Memorandum M-07-16 *** 
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............. >liAt P.O. lcolJilOOI 
0.0.••1\ OK 4S2JJ&lt 

NavClllber 13,2014 

John R. Cbevcddco 
Via facsimile to:

To Whom II May Capcem: 

Past·tt• Fu Nota 7671 ~1.-l'f-1'1 !,:;!.~ 
to n ;,t, .. / '-. ~ , ,_.7,o~lt.., (.~ Vt. ,/ ./~., 
CaJIIt!IL ca. 
Phnol - -~/
Ftu.•"J/2..- t:t('f- 2 r 2.7 Fat I 

nts letter Is provided II the fc:qucst or Mr. John R.. Chevcddcn, jJ ~ustocncr or Fidelity 
Jnvesllllentf 

Plc:ue IC«pt lhlslcner .., "'nf~~m~tian tb~t IS or the cbll: of lhlslener, Mr. ClacvedcSea has 
amliaaausly owned no fewer than I DO 000 shares ofGcacr.d Dynamlc5 Corp. (CUSIP· 
l69SSOIOI, tndina symbol: 00), no fcw:r lh:m 50,000 •hates o!PPO 1nd11S1ales, Inc. (CUSIP: 
693506107, trad'mg l)'lllbol: l'l'O), no fewer tl!.n SOO.DOO Jharcs of Ford MOUlr Company, Jnc. 
(CUSIP; 345170160, ~dins symbol: F), no fewer lb!IOO.OOO Sb!Rf or Laekbeed Mania Corp. 
(CUSI': Sl9130J09,Ir.llfilla symbol. LM11, nci fewer than 50 000 ~~ aflhc Socia& 
Compuy (CUSIP: 0970231 OS, tradins symbol: BA) 111d no fewer tlwiiOO.DOO shBRS of Spirit 
Acrosysu:ms Holdillp, blc (CUSIP. 141574109, cradills symbol: Si'R) since July I, 2013 (a 
period CllcccdiiiJ Sixteen moniJu of cantiauOU'I awncnblp In cadi posicion as ofthc cbt• of \IIi$ 
kuer). 

The Jlwc.• rcfcren«d above arc rqlsUml in 1ht name of National F'U!U~Cbl Servi"' LLC. • 
DTC pmiciparu (OTC number. 0126) IIUI Fitfellcy lnvcstmcnll affililte. 

I hope 7011 f111d IIIIJ inr~tion bdpful Jfyou h1ve 111y qucstloa$ rcpdiog lilts Issue, plc:ne 
feel ficc (0 tOnbct me by calliAS 100·1D0.fl90 bctvoun the hOlliS af 1.10 LID. lad 5:00 p.m. 
Ccnlnl Tlme (Maaday U11011p Friday). Pn:u I when ulccd if Ibis call is 1 response to 1 letter or 
pl1one ell, press •:zto reach ll!llldlvldYal, chen enter my S dish extension _.!1040 wbcn 
promp!cd. 

Oecrp Swlaopovlos 
Client Scrvtccs SpeciaJm 

Our File: Wl77922·13NOVI4 
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Exhibit B 

Excerpt from The Boeing Company's 2014 Proxy Statement 



Ttb!r o! Con!m!a 

Stock Ownership Information 

Security Ownership of Dtreetors and Executive Officers 
The following table sets forth benellclal OWII8fShlp of Boeing &toc:k. as or February 27.2014, of each director, director nominee and NEO, and 
a a dlrectCI"'I and executive otlk:ers as a g1011p. The table also sets forth alock units held by such persons ptJrsuanl to our cnmpensallon and 
benefit plans. Beneficial ownership Is delennlned In accordance with the rules of the SEC and an numbers are rounded to the nearest whole 
ahara Each director, dlrac1or nominee and NEO, and au directors end executive officers as a group, owned less !han 1% or the outstanding 
Boeing stock as or February 27, 2014. 

Directors and Nomlnaea 
David L Calhoun 
Arthur 0. Collins, Jr. 
LlndaZ Cook 
Kemelh M. Oubersteln 
Edmund P. Glambasllanl, Jr. 
Lawr&nce W. Kellner 
Edward M. Liddy 
Susan C. Schwab 
Ronald A. Wlnlams 
Mille S. Zafirovskl 
Named ExecuUve Offlcenl 

Shares Benenctally Owned 
2,450 

0 
3,8()(lal 
8,56001 

0 
2,500 
3,641 
1,575 
4,200"1 

0 
Shares Beneficially OwnediSI 

Stock Untts••• 
13,092 
27,408 
26,959 
47,483 

8,876 
4,363 

13,502 
7,897 
6,450 

34,253 
Stock Unltsfll 

Toll I 
15,542 
27,408 
30,759 
56,043 
8,876 
6,863 

17,143 
9,472 
10,650 
34.253 
Tolll 

W. James McNemey, Jr.• 
Gregory D. Smith 
Shephard W. HID 
Dennis A. Mullenbwg 
John J. Tracy 

1,698,878m 
99,763•tt 
111,552 
178,824,., 
29,921 

140,328 
61,675 
75,191 

123,992 
62,456 

1,067,729 

1,839,204 
161,438 
186,743 
302,816 
92,377 

All diractors and executive officers 85 a group 
(22 persons) 

2,985,9771101 •••I 4,053,706 

• Also servas as a director, 
111 ConslstJ o! stock unlls credited to tnt accovnt ollhe nonemployee lli lllCIOI' undtl our Delened c-~liol1 Plan lot Olleelot'l See 'OiroCior Call'flllnuliotl' 

beginning on p-ve 111 

(2) lnclucle1 300 stlanls held by Ms Cook' s dltdlen 

(3) 1nduda 2,400 lllatal Of Cllftiii\OI'I IIOek lslvalll upon IIIII II Itt" It Ill YM~edltodl optoons. 
(4) CDNI1t1 ol alltras loeld lriiJuSI for members of t.lr. Wlttamt'lam.lJ 

(5) lndudes 11\ares hold In The Boelng Company Voluntary tnv11tment Plan 1nd The Boel119 Company Sllpplemenflll Bener.t Plan, •• wall as sharws billable upon 
lhe uercilt o! l lock opllontlllat 811 vested as of, o • wit vest w lhln SO d.1p of, February 21. 2014 as fclbo.ws 

W. Jamal McNemey. Jr. 1.359.124 
GrtgOI)' D Sm'lh 77,514 
Shephard W Hill 1011.UO 
Dennis 1\ tAuUenllurg 151,715 
John J Traey 211,458 
!P dlt!S!ort tnc! !I!Q!lhlt p!!IC!!J n t gmyo !22 p!!!On!l U}! tt6 

(6) Conslsb ol rnlllcllld .todl units. ~reer SNrft M~dl.ng DeferTed Sloclt Vnlll ~at;lnet ~~~ unlll and defeffed s1oc~ unlll held by 1M NEO. 

171 lndud11 50 llheras hald by Mr Uc;Nemey' t ell ld. 

(II) lndu"-1 62 1h1rn htld by Mr Son 1111 spouse 

65 



Exhibit C 

The Boeing Company's Corporate Governance Principles 



~DEING 

Corporute Governance Principles 

Oc1obcr 17, 10J.I 

TI1e Board of Directors (the "Board") of The Boeing Company ("Boeing" or the "Company") has 
adopted the following corporate governance principles (the "Principles") to assist the Board in the 
exercise of its responsibilities and, along with Boeing's Certificate oflncorporation and By-Laws 
and charters of the committees ofthe Board, provide an effective framework for Boeing's 
governance. The Board believes these Principles should be an evolving set of corporate 
governance guidelines, subject to review and modification by the Board from time to time in its 
discretion and in accordance with guidance from relevant regulatory and listing authorities. 

Boeing's business is conducted by ils employees, managers and officers, led by the Chief 
Executive Offict!r ("CEO''), subject to the o\'ersight of the Board. Directors' basic responsibility 
is to exercise their business judgment to act in what they reasonably believe to be the best 
interests of the Company and its shareholders. The Board selects the CEO nnd works with the 
CEO to both elect/appoint other officers nnd ensure thnt the long-term interests of the Company 
and its shareholders are being served. The Board and the officers recognize that the long-term 
interests of the Company and its shareholders are advam:ed when they take into account the 
concerns of employees, customers, suppliers and communities. 

Donrd Composition 

Boord Size 
In accordance with Boeing's By-Laws, the Board determines, from time to time, the size of the 
Board and may fill any vacancies, including vacancies created as a result of any increase in the 
size of the Board, that occur between shareholder meetings. The Governance, Organizotion and 
Nominating ("'GON") Comminee periodically evaluates and makes recommendations to the 
Board concerning the appropriate size of the Board based upon the needs of the Boord and the 
availability of qualified candidates. The Board currently believes that the Board's optimum size 
is between 10 and 14 members. 

Selection or Nominees 
The GON Committee reviews annually I he skills and characteristics required of directors in light 
ofthe Board's composition. This assessment includes consideralion or experience in areas that 
are relevant to Boeing's global activities, such as operations, international business, 
manufacturing, finance, government, marketing, technology and public policy, as well as other 
factors such os independence, absence of conflicts of interest, diversity and age. Any person who 
is an employee or director ofo significant competitor of Boeing is not eligible for nomination for 
election as a director. Directors should have a reputation for personal and professional integrity, 
honesty and adherence to the highest ethical standards, and be committed to acting in the long
term interests of all shareholders. Boeing recognizes the value of diversity and the Board seeks 
diversity of background, experience and skills among its members. The OON CommiHee also 
assesses the overall composition of the Board and whether a potential director candidate, 
including those properly submitted by shareholders in accordance with Boeing's By-Laws and 
applicable law, would contribute to the collaborative process of the Board. When evaluating the 
suitability of an incumbent director for re-election, the OON Committee, in consultation with the 



Chairman, shall also consider the ongoing contributions of the director to the Board. No 
candidale stulll be nominated for election or other.vise be eligible for service on the Board if he or 
she would be 74 or older at the time of election. 

Independence 
At least 75% of the Board shall satisfy the New York Stock Exchange criteria for independence. 
The Board has adopted Director Independence Standards, which are available at 
www.boeing.com/corp_gov/, to assist it in determining director independence. 

Annunl Election of Directors 
The directors are elected annually by Boeing's shareholders at the annual meeting of 
shareholders. No candidate shall be nominated for election or othenvise be eligible for service on 
the Board unless and until such candidate has delivered an irrevocable resignation that would be 
effective upon (I) such director's failure to receive the required vole at the annual meeting of 
shareholders and (2) the Board's acceptance of such resignation. 

If a director fnils to receive the required vole at on annual meeting of shareholders, the GON 
Committee (or such other committee as the Board may appoint) shall make a recommendation to 
lhe Board as to wh~:ther to accept or rejeclthe resignation previously tendered by such director, or 
whether other action should be taken. The Board shall act on the tendered resignation, taking into 
account the recommendation of such committee, and publicly disclose (by a press release, a filing 
with the Securities and Exchange Commission ("SEC") or other broadly disseminated means of 
communication) its decision regarding the tendered resignation within ninety days from the date 
of the certification ofthe election results. The director whose resignation is under consideration 
shall not participate in the recommendation of the committee or deliberations of the Board with 
respect to his or her resignation. 

If a director's resignation is not accepted by the Board, the director shall continue to serve until 
the next annual meeting of shareholdcm; or until his or her successor is duly elected and qualified, 
or his or her earlier resignation or removal. If a director's resignation is accepted by the Board, 
then the Board, in its sole discretion, shall fill any resulting vacancy or decrease the size of the 
Boord. 

Chuge of Prlmnry Responsibility 
Any director who retires or resigns from his or her principal employment or who experiences a 
significant change in his or her primary responsibilities shall offer to resign from the Board. The 
GON Comminee in each case shall consider the appropriateness of continued Board service and 
will recommend to the Board whether the resignation should be .occepted. 

Board Responsibilities 

Oversight ResponslblliUes 
The Board's oversight responsibilities include: (I) evaluating the CEO's performance and 
reviewing the Company's succession plan for the CEO and senior m:magement; (2) revie\\ ing the 
long-range business plans of the Company and monitoring performance relative to achievement 
of those plans; (3) considering long-range strategic issues and risks facing the Company; and (4) 
approving policies of corporate conduct that continue to promote and maintain the integrity of the 
Company. In addition, the Board shall be knowledgeable about the content and operation of 
Boeing's ethics and compliance program, and shall exercise oversight with respect to the 
program's implementation and effectiveness. 



In discharging these responsibilities, the Board and its committees, ns appropriate, shall have 
access to and are entitled to rely on the advice, reports and opinions of management and outside 
financial, compensation, legal or other advisors. 

CEO Performance Evnlunllon 
The Board is responsible for evaluating the performance of the CEO. On an annual basis, the 
GON Comminee shall review the CEO's business goals and objeccives and evaluate the CEO's 
performance in light of those goals and objectives. The independent directors shall review the 
GON Committee's evaluation and make final determinations with respect to the CEO's 
performance. The Compensation Committee shoJI, in consultation with the other independent 
directors, make determinations with respect to the CEO's compensation based on the contents of 
the performance evaluation. 

Succession Plnnnlng 
The Board believes that CEO selection and management succession are among its most important 
responsibilities, and the Boord therefore works closely with senior management to ensure that 
effective plans for management succession are in place. As pan of this process. the CEO shall 
review the Company's succession plans with respect lo the CEO and other senior management 
with the GON Committee, nnd both the OON Committee and the CEO shall deliver reports to the 
Board on succession planning. in each case at lcnst annually. Working with the GON Committee 
ond senior management, the Boord identifies the qualities and characteristics for the CEO and 
other senior management positions that reflect the Company's long-tenn strategy. 

The GON Committee manages the process of identifying, evaluating and sele~;ting CEO 
candidates, with the full participation of the independent directors. TI1e Board and the CEO work 
closely with the GON Committee to Identify and assist with the development of potential internal 
CEO and senior management candidates. The Board reviews at least annually an emergency 
succession plan. TI1e CEO shall offer to resign from the Board effective when he or she no 
longer serves as CEO, except as otherwise set forth in Boeing's By-Laws. 

Outside Board Memberships 
While the Com pony acknowledges the value of having directors and officers with significant 
experience in other businesses and activities, directors are expected to ensure that other 
commitments, including outside board memberships, do not interfere with their duties ond 
responsibilities as members of the Company's Boord. A director may not serve on the boards of 
more than four other public companies or, If the director is an active CEO or equivalent of 
another public company, on the boards of more than two other public companies. ln addition, 
directors must notify the GON Committee before accepting an invitation to serve on the board of 
any other public company or other ror-profit entity, and must not accept such service until being 
advised by the choir of the GON Commitlee that the GON Committee has determined that service 
on such other board would not create regulatory issues or polential connicts of interest and would 
not conflict with Company policies. 

The CEO and other elected officers of the Company must obtain the 11pproval of the GON 
Commitlee before accepting an invitation to serve on the board of any other public company or 
other for-profit entity. 

J 



Confidentiality 
The proceedings and deliberations of the Board and ilS committees are confidential. Each 
director shall comply with the code of ethical business conduct for directors, pursuant to which 
each director must maintain the confidentiality ofall information received in connection with his 
or her service os a director, except as required by applicable law. 

Board Interaction with Stakeholders 
The CEO and other officers ore responsible for establishing effective communications with the 
Company's stakeholders, including shareholders, employees, customers, suppliers, communities, 
governments, creditors and corporate partners. ll is the policy ofthe Board that management 
speaks for the Company. Individual directors may, from time to time, meet or otherwise 
communicate with stakeholders. It is, however, expected that directors would do so with the 
knowledge of and, absent unusual circumstances or as contemplated by the committee charters, 
following prior consultation with the Company's management. 

The Board of Directors has established a process whereby shareholders and other interested 
panics can send communications to the Chairman or the Lead Director,ns applicable, to the 
nonemployee directors as a group, or to the Audit Committee. This process is described in detail 
at www.boeing.com/corp_gov/email_the_board.html. 

Board Operations 

Board Leadership Strurture 
The Company's By-Laws provide that the directors shall elect on an annual basis a Chairman 
from among the directors. The Board believes that it is in the best interests of the Company and 
its shareholders for the Board to determine which director is best qualified to serve as Chairman. 
The GON Committee evaluates and makes recommendations to the Board concerning the Board's 
leadership structure, including whether the offices of Chairman and CEO should be held by the 
same person. 

lfthe Chairman is not an independent director, the independent directors shall designate from 
among them a Lead Director. The Lead Director shall be elected on an annual bosis by a majority 
of the independent directors upon a recommendation from the GON Committee. 

The Boord has determined that the Lend Director, if one is elected, shall: 
• approve Board meeting agendas and, in consultation with the Chairman and the 

nonemplo)•ee directors, approve Board meeting schedules to ensure there is sufficient 
time for discussion of all agenda items; 

• approve the type of information to be provided to directors for Board meetings; 
• preside at all meetings at which the Chairman is not present including eKecutlve sessions 

of the nonemployce directors and apprise the Chairman of the issues considered; 
• serve as liaison between the Chairman and the independent directors; 
• be available for consultation and direct communication with the Company's sh:~reholders; 
• call meetings of the nonemployee directors when necesSDry and appropriate; and 
• perform such other duties as the Bonrd may from lime to time designate. 

Board and Committee Meetings 
Tite Board ordinarily holds six scheduled meetings per year, and may meet more often if 
necessary. Information and materials are generally distributed to the Bonrd and its committees in 
advance of meetings, and directors are expected to review in advance any such materials in order 

4 



to facilitate meaningful deliberation during each meeting. Directors are expected to attend all 
Board meetings and meetings of committees on which they serve and to devote the time needed 
to discharge their responsibilities properly. Absent eKtenuating circumstances, all directors shall 
attend the annual meeting of shareholders. 

E:~~:ecutlve Sessions 
Nonemployee directors shall meet in executive session without management present following 
every regularly scheduled Board meeting, in order to discuss the performance of the CEO, review 
recommendations of the Compensation Committee concerning compensation for employee 
directors and other elected officers, and to consider such other matters os the participating 
directors deem appropriate. The Chairman (or, if the Chairman is not an independent director, the 
independent Lend Director) shall act as chair at such meetings. The nonemployee directors may 
meet without management present at such other times os requested by any nonemployce director. 

Bourd and Commitlee Meeting Agendas 
The Chairman, Lead Director, if one is elected, and relevant committee chairs, as appropriate, 
shall establish the ngendns for Board and committee meetings in consultation with the CEO and 
consistent with the requirements set forth in "Boatd.Leadership Structure." Each director is free 
to suggest additional agenda items, and each director may raise at any Board or committee 
meeting subjects that ore not on the agenda for that meeting. 

Donrd Committees 
TI1e Board hns established the following standing committees to nssist the Board in discharging 
its responsibilities: 

• Audit 
• Compensation 
• Finance 
• GON 
• Special Programs 

The GON Committee shall periodically review and make recommendations to the Board, after 
consultation with the Chairman of the Board, regarding the membership of each of the 
committees. The c=hairpersons and members of the five committees are rotated as appropriate. 
All members or the three principal standing committees, Audit, Compensation and GON, shall be 
independent as defined by Boeing's Director Independence Standards os well as satisfy all 
applicable regulatory requirements. All members of the Special Programs Committee shall 
possess applicable security clearances. 

Each standing committee has n written charter, approved by the Board, which describes the 
committee's general authority and responsibilities. Shareholders may access a c=opy of each such 
committee charter at www.boeing.com/corp_gov/. The committee chairs report on the items 
discussed and actions token at committee meetings to the Board following each commince 
meeting. Each standing committee shall review on an annual basis its charter and recommend 
appropriate revisions to the Board. TI1e Board may, from time to time, establish and maintain 
additional committees. 

The Audit Committee regularly meets in execulive session with representatives of the Company's 
independent auditors. The Audit Committee also meets on a regular basis with the Company's 
vice president responsible for carrying out the internal audit function. The Audit Committee shall 
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report to the Board, no less than annually, with respect to the implementation and effectiveness of 
Boeing's ethics and compliance program to support the Board's oversight responsibility. 

Director Orient11tfon and Conlinuing Education 
Eoch new director must parth:ipnte In a comprehensive orientation program, \\hich shall include 
presentations by senior management on the Company's business units, strategic plans, significant 
financial, accounting and risk management issues, complinnce programs and code of ethical 
business conduct. In addition, the orientation program shall include visits to corporate 
headquarters and, to the extent practical, the Company's significant facilities. 

Directors shall be provided at Board or comminee meetings as appropriate with continuing 
education on subjects to assist them in discharging their duties. In addition, directors shall 
receive training on iltleast an annuill basis in conjunction with regularly scheduled Board 
meetings on topics relating to corporate governance policies and roles and responsibilities of 
Board members. 

The Board shall have the opportunity to conduct at least one annual on·site visit to n Boeing 
operating unit, familiarizing directors with the operations ofthnt unit end facilitating direct 
interaction between directors and operating p~:rsonnel as appropriate. All directors are also 
encouraged to attend, at the Company's expense, outside continuing education programs for 
directors. The Corporate Secretary shall assist directors in identifying such programs. 

Sclf·E\·aluntion 
The GON Committee shall oversee an annual sclf-evalu:uion of the Board to determine whether 
the Board ond its committees are functioning effectively. Each director shall be requested to 
provide his or her assessment of the effectiveness of the Board. The results oft he self-evaluation 
shall be reviewed and discussed with the Boanl. Each committee shall perform a similar annual 
self-evaluation. 

Access to Mnnngemcnt and Independent Ad\·lsors 
The Company will provide each director with complete access to the management and employees 
of the Company. The Board invites cKccutivc officers and key managers to attend Board 
meetings to share their expertise with respect to matters before the Board. The Board and its 
committees shall at their discretion retain independent outside financial, compensation, legal or 
other advisors at the Company's expense. 

Dirc:c:tor Compensation 
The GON Committee shall periodically review and make recommendations to the Board 
concerning the form and amount of compensation and benefits for nonemployee directors. It is 
the policy of the Board that nonemployee director compensation should align directors' interests 
with the long-term interests of shareholders, fairly compensate directors for the work required on 
Boeing's behalf, and be transparent and easy for shareholders to understand. The Board has 
determined that these goals are best mel by providing, in addition to a cash retainer fee, a 
substantial portion of director compensation in the form of shares of Boeing stock or stock
equivalent units, which must be held until retirement or other termination of Board service. 
When recommending to the Board levels of compensntion for nonemployee directors, the GON 
Committee shall consider the compensation levels at companies that serve as Boeing's 
benchmarks for executive compensation and shall engage independent compensation consultants, 
as appropriate. 
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Independent directors may not receive, directly or indirectly, nny consulting. advisory or other 
compensatory fees from the Company. Directors who are employees of the Company do not 
receive any compensation for their service as directors. 

Additionnl Matters 

Ethics nnd Conflicts of Interest 
Boeing expects all directors, officers and employees to act ethically at all times and adhere to the 
policies comprising the Company's codes of ethical conduct. Boeing has adopted a code of 
ethical business conduct for directors ns well ns n code of conduct for all employees. All finance 
employees are subject to an additional code of conduct. Copies of these codes are available at 
www.boeing.com/corp_gov/. Only the Board, based upon the recommendation of the GON 
Committee, may grant a waiver of any code of conduct provision for a director or executive 
officer and any such waiver shall be promptly disclosed. In addition to complying with the code 
of ethical business conduct and all other applicable company policies, directors shall promptly 
inform the Chairman ofthe Board or the chair ofthe GON Commiuee if on actual or potential 
connict orinterest arises. Directors shall recuse themselves from any discussion or decision 
affecting their personnl, business or professional interests. The Company shall not, directly or 
indirectly, extend or maintain credit, arrange for or renew an extension of credit in the form of a 
personal loon to or for any director or executive officer. 

Hedging. Pledging and Trading Restrictions 
Directors and executive officers (I) nre prohibited from trading, or enabling any other person to 
trade, in Boeing securities while aware of material nonpublic information, (2) must obtain 
permission from the Corporate Secretary prior to trading Boeing securities, (3} are stron~ly urged 
to trade in Boeing securilies only during the twelve business days generally beginning on the 
third business day following public earnings announcements and (4) are prohibited from trading 
in "puts" and "cans•· nnd engaging in short sales of. or hedging, pledging or monetization 
transactions (such as zero·cost collars) involving, Boeing securities. 

Director and Senior Excc:utlvc: Stock Ownership Requirements 
In order to further align the interests of nonemployee directors with the long-lemt interests of 
shareholders, each noncmployce director should beneficially own by the end of his or her third 
year as a director stock or stock equivalents with 11 value equal to three times the annual board 
cash retainer fee and by the end of his or her sixth yearns a director stock or stock equivnlents 
with a value equal to five times the annual board cash retainer fee. For these purposes, the value 
of stock shall be detennined based on the trailing one-year average closing stock price. The GON 
Committee annually reviews nonemployee directors' ownership relative to the stock ownership 
requirements, and makes recommendations ns appropriate. 

The Board has also established stock (including stock equivalents) ownership requirements for 
senior executives. The ownership requirements should be attained within five years of becoming 
a senior executive and are based on a multiple of base salaf)': CEO six times base salary, vice 
chairmen of the Company and executive vice presidents four times base salary. senior vice 
presidents three times base salary and vice presidents one or two times base salary depending on 
executive grade. The Compensation Comminee annually reviews officers' ownership relative to 
the stock ownership requirements, and makes recommendations as appropriate. 
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Confidentiality or Sbnreholder Voting 
It is the Company's policy that all proxy, ballot and voting materials that identify the vote ofn 
specific shareholder on any matter submitted for a vote of shareholders will be kept secret from 
directors and officers of the Company, except (I) when disclosure is required by applicable law 
or regulation, (2) when a shareholder expressly requests such disclosure, or (3) in a contested 
proxy solicitation. If the shareholder is an employee of the Company or a participant in the 
Company's stock fund or one of its retirement, savings or employee stock ownership plans, the 
information will not be disclosed to mmnagement unless clause (I) or (2) above applies. 

Pulley on Adoplion of Shurc:holder Rights PJnns 
Boeing does not have a shareholder rights plan and has no present intention to adopt one. Subject 
to its continuing fiduciary duties, which may dictate othenvise depending on the circumstances, 
the Board shnll submit the adoption of any future rights plan to o vote of the shareholders. Any 
shareholder rights plan adopted without shareholder approval shall be approved by a majority of 
the independent directors. If the Board adopts a rights plan without prior shareholder approval, 
the Board shall, within one year, submit the plan to a vote of the shareholders, redeem the plan, or 
cause the plan to expire. Any plan submit1ed to a shareholder vote and not approved shall 
immediately terminate. 

Clnwback Polley 
The Board shall, in nil appropriate circumstances, require reimbursement of any annual incentive 
payment or long-term incentive payment to nn executive officer where: (I) the payment was 
predicated upon achieving certain financial results that were subsequently the subject of a 
substantial restatement of Company financial statements riled with the SEC; (2) the Board 
determines the executive engaged in intentional misconduct that caused or substantially caused 
the need for the substantial restatement; and (3) n lower payment would hove been made to the 
executive based upon the restated financial results. In each such instance, the Company will, to 
the extent practicable, seek to recover from the individual executive the amount by which the 
individual executive's incentive payments for the relevant period exceeded the lower payment 
that would hove been made based on the restated financial results. For purposes of this policy, 
the term "executive officer" means nny officer who has been designated nn executive officer by 
the Board. 

Re\·lew or Prlnc:iplcs 
The GON Committee periodically shall review these Principles and recommend changes to the 
Board, as appropriate. In addition, each director mny at nny time suggest changes to lhese 
Principles for consideration by the GON Committee. 


