The Boein<J Company
100 N. Riverside
Chicago. IL 60606· 1596

<tJ.-aDEING

December 2I,2016

BY EMAIL
U.S. ecurities and Exc hange Comm ission
Division of Corporation Finance
Office of Ch ief Counsel
I 00 F trect, 1.£.
Washington. D.C. 20549
shareho Iderproposa Is@sec.gov
Re:

Shareholder Proposal Relating to Access to Preliminary Votin g Result"

Dear ir or Madam:
The Boeing Company (""Boeing," the ··Company'' or '·we") received a shareholder
proposal (the " Proposa l") from David Watt (the "Proponent'") related to access to prelim inary
vo ting resu lts. Copies of the Proposal and all related correspondence are attached as Exh ibit
A. Boeing intends to omit the Proposal from the Company's proxy materi als in connection
\\'ith its 2017 annual meeting of shareholders (the "Prox y Materials") in reli ance on Rule 1-la8(i)(7) of the Securities Exchange Act of 1934, as amended (the "Act"), and this letter seeks
confirmation that the staff of the Division of Corporation Finance (rhc ·· taff") \\'ill not
recommend enfo rcement action to the Securi ties and Exchange Comm ission (the
.. Commission") in connection with such om ission.

TH E PROPOSAL
fhe Proposal states, in relevant pan:
Shareholders request our Board of Directors to take the steps
necessw y to adopt a bylaw that prior to the Annual Meeting. the
outcome o_{votes cast by proxy on uncontested ma!lers, including a
running tally of votes for and against, shall not be available to
management or the Board and shall not be used to solicit votes.
This enhanced cor?fidential voting requirement shall apply lo:
•

•

•

Management-sponsored or Board-sponsored resolutions
seeking approval ofexecutive pay or for other purposes,
inc/11di11g votes mandated under applicable stock exchange
rules
Proposals required by fall', or the Company's By/all's, to be
pw before shareholders/or a vote (rnch as say-on-pay
vote.\)
Rule I ./a-8 shareholder proposals included in the proxy

This enhanced confidential voting requirement shall not apply to
elections ofdirectors, or to contested pra>.y solicitations, except at
the Board ·s discretion. Nor shall this proposal impede our

Company's ability to monitor the number of votes cast to achieve a
quorum.

BASIS FOR EXCLUSION
BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 14a-8(i)(7) BECAUSE IT ADDRESSES MATTERS
RELATING TO THE COMPANY'S ORDINARY BUSINESS OPERATIONS
I.

Backgrouud

Rule I 4a-8(i)(7) permits a company to omit shareholder proposals from their proxy
material s when such proposals relate to the company's "ordinary business" operations.
According to the Commission's release regardi ng the 1998 amendments to Rule 14a-8, the
term "ordinary busines ""refers to matter that are not necessari ly 'ordinary' in the common
meaning of the word," but "is rooted in the corporate law concept providing management with
flexibility in directing certain core matters involving the company's business and operations:·
Exchange Act Release No. 34-40018 (M ay 2 1, 1998) (the " 1998 Release,.).
In the 1998 Release, the Commission described the underlyin g policy of what would
become Rule I 4a-8(i)(7) as "to confine the resolution of ordinary business problems to
management and the board of directors, since i t is impracticable for shareholders to decide
how to solve such problems at an annual shareholders meeting," and identified two central
con ideracions that underlie this policy. The first consideration relates to a proposal's subject
matter. T he Commission explai ned in its 1998 Release that "[c]e1tain tasks are o fundamental
to management's ability to run a company on a day-to-day basis that they could not, as a
practical matter, be subject to direct shareholder oversight." The second consideration relates
to proposals that, if implemented, would restrict or regulate ce1tain complex company matters.
The Commiss ion noted that such proposals seek to " micro-manage" the company by " probing
too deeply into matters of a complex nature upon which shareholders, as a group, would not
be in a position to make an informed judgment." 1998 Release (citing Exchange Act Rel ease
No. 2999 (Nov. 22, 1976)).
The Proposal implicates both of the considerations set forth in the 1998 Release and
is precisely the type of proposal that Rule I 4a-8(i)(7) was designed to exclude. Fir t. the
Proposal asks shareholders to vote on an issue on which they cannot reasonably be expected
to make an informed judgment-namely, whether to prohibit the Company's board and
management from examining a "running tally of votes" for three extremely broad categories
of " uncontested matters." Second, the Proposal wou ld restrict Boeing's ordinary business
operations- specifically, the ability to monitor preliminary vot ing results w ith respect to
ordinary business matters, the conduct of Boeing's annual shareholder meetings, rhe
solicitation of proxies and communications between B oeing and its shareholders.

II.

A nalysis

The Staff recently concurred with the exc lusion under Rule I 4a-8(i)(7) of shareholder
proposals that seek to restrict management's access to preliminary vot ing results. For
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example, in Verizon Commu11icatio11s Inc. (Jan. 22, 2015), the Staff permitted the exclusion
under Rule 14a-8(i)(7) of a proposal nearly identical to the Proposal, noting that "the proposal
relates to the monitoring of preliminary voting results with respect to matters that may relate
to Verizon 's ordinary business." The Staff has al so allowed the exclusion of proposals that
were similar to, but less restrictive than , the Proposal and the proposal in Verizon. For
example, in FedEx Corporation (July 18, 2014), the Staff concurred with the exclusion under
Rule 14a-8(i)(7) of a proposal to prevent management from accessing preliminary voting
results " unless the board determines that there is a compelling reason to obtain them. " See
also NetApp, Inc. (July 15, 2014). The Proposal, like the proposal in Verizon, restricts the
ability o f management and the board of directors to run the company's day-to-day operati ons
to an even greater ex tent than the proposals in FedEx and NetApp. In particular, both the
Proposal and the proposal in Verizon would, if adopted, prevent access to prelirnjnary votin g
results even if the board of directors determined there was a compelling reason to access such
results.
M ore generally, the Staff has consistently concurred with the exclusion of shareholder
proposa ls that attempt to mkromanage matters related to the conduct of annual shareholder
meetings under Rule l 4a-8(i)(7). For example, in Con-Way, Inc. (Jan. 22, 2009), the Staff
permitted the exclusion under Rule 14a-8(i)(7) of a proposal requesting that future annu al
meetings be made available via webcasts because the propo al related, in part, to the conduct
of it annual shareholders' meeting. For the same reason, in Exxon Mobil Corp. (M ar. 2,
2005) the Staff concurred wi th the exclusion of a proposal requesting that time be set aside at
each annual meeting for shareholders to ask questions of non-empl oyee directors. See also
Bank of America C01poration (Feb. 16, 2006) (concurring in the exclusion of a proposal
requesting that "all stockholders be entitled to attend and speak at any and all annual meetings
of stockholders"); Citigroup file. (Jan. 14, 2004) (concurring in the excl usion of a proposal
relating to guidelines for speakers at annual meetings); Commonwealth Energy Corporation
(Nov. 15, 2002) (concurring in the exclusion of a proposal to amend the by-laws to specify
how annual meetings should be conducted) ; A111So11t/J Bc111co1poratio11 (Jan. 15, 2002)
(concurring in the exclusion of a proposal relating to the time all ocated for shareholder
discussion and board responses during an annual meeting).
Like the proposals cited above, the Proposa l directly relates to the conduct of the
Company's annual meetings. If implemented, the Proposa l would prevent management and
the board from accessing vote tallies and other pertinent information regarding prox y voting
that the Company uses in connection with its annual shareholder meetings. Based on the
express terms of the Proposal, the Company would be prevented from access ing preliminary
voting information for nearly every conceivable matter on which shareholders may be asked
to vote in an uncontested election, including mergers, sales of substantially all assets.
amendments to the charter, shareholder-approved bylaw amendments, stock issuances and
plan amendments requiring shareholder approval under New York Stock Exchange rul es, sayon-pay votes, say-on-pay frequency votes, shareholder proposals, and any other matters
involving "board-sponsored resolutions." Without information as fundamental as preliminary
voting result on ordinary business matters, the board and management may be precluded
from making informed decisions about complex matters, such as whether shareholders would
benefit from supplemental disclosures on any of the aforementioned matters, or whether the
board should consider postponing a meeting in order to provide shareholders addi ti onal time
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consider important matters to be addressed at the meeting. The Proposal would also impair
the ability of the board and management to make informed decisions about how to most
effecti vel y use corporate resources in seeki ng shareholder support for important matters.
Preventing access to this information, as the Proposal does, woul d significantly affect the
board's and management's ability to prepare for and conduct annual meetings of shareholders.
lO

The Staff has also found that shareholder proposals that attempt to resu·ict or regu late
how or when a company solici ts its shareholders relate to ordinary business and may be
excluded under Rule 14a-8(i)(7). For example, in General Motors Corp. (M ar. 15, 2004). the
Staff concurred with the exclusion under Rule 14a-8( i)(7) of a proposal requ irin g that if " GM
solicits shareholder votes, below the threshold number for a report to the Securities and
Exchange Commission, that the company provide the same list with complete contact
informati on to the proponents of the shareholder proposals which the GM solicitation targets,''
stating that the proposal could be excluded "as relating to General M otors' ordi nary business
operations (i.e., provision of additional proxy so licitation information)." Similarly, in First
Energy Corp. (Feb. 26, 2001 ), the Staff concurred in the exclusion of a proposa l that requested
that any additional soliciting materials " must disclose: ( I) the complete text for each
shareholder resolution; and following the election disclo e (2) the funds the Company spends
on additional requests for shareholder votes." The Staff noted that the proposal related to the
company's "ordinary business operations (i.e., the presentation of additional proxy solicitation
ex pen e in reports to shareholders)." Like Firs! Energy and General Motors, the Propo al
seek to regulate or restrict the Company's proxy solicirations. ln particular, the Propo ·al
would make it impossible for the Company to make in formed decisions with respect to proxy
solicitations by blocki ng access to information cri tical to the Company in making decisions
which are fundamenral to management's ability to run the Company on a day-to-day basis.
This type of micromanagement i s preci sely what Rule I 4a-8(i)(7) seeks to prevent.
ln addition, the Staff has consistently recogni zed that shareholder proposals char are
drafted so broadly as to impact a company 's commun ications w ith shareholders on ordinary
business matters may be excluded under Rule 14a-8(i)(7). For example, in Peregrine
Pharmaceuticals, Inc. (Ju.l y 16, 2013), the proposal sought to require the compan y to answer
investor questi ons related to company operations on all publi c company conference calls in
the manner specified in the proposal. Jn concurring w ith the exclusion of the proposal, the
Staff noted that " the proposal relates to the ability of shareholders to communicate with
management, board members and consultants during conference calls. Proposals concerning
procedures for enabling shareholder communications on matters relating to ordinary busine s
generall y are exc ludable under Rule 14a-8(i)(7)." See also XM Satellite Radio Holdings Inc.
(M ar. I 0, 2003) (concurring in the exclusion of a proposal requesting that the board impose a
monetary fine on the company's officers for failing to promptly respond to shareholder letters
because it related to " procedures for improving shareholder communications'').
Similar to Peregrine Plzarmacewicals and XM Satellite Radio, the Proposal is drafced
so broadly as to impact communications with shareholders on ord inar y business matters. As
noted above, access to preliminary voting results helps to ensure informed and producti ve
communications between management and shareholders on ordinary business matters both in
advance of and at the shareholder meeting. The Company can use this in formation to mea ure
shareholder sentiment regarding ord.in ary business matters, gi ving man agement the
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opportunity to communicate with shareholders prior to the meeting and to prepare for
quest ions that may be rajsed at the meeting. The Proposal, if adopted, would limit
management's access to and awareness of shareholder opinions that could give ri se to
important board and management commun ications and therefore restricts the most basic forms
of communicati ons between the Company and its shareholders prior to an annual shareholder
meeting.
The Proposal also does not have significant policy implications that would "transcend
the day-to-day business matters" of the Company. When determining if a shareholder
proposal raises significant sociaJ policy issues, the Staff has noted that it is not sufficient that
the topic may have " recently attracted increasing levels of public attention," but that it must
have "emerged as a consistent topic of widespread public debate." See, e.g .. Co111cast
Corporation (Feb. 15, 201 l ). Company access to preliminary voting resulcs has not been the
subject of consi stent public debate and attention, let alone the leve l of such debate and
attention that the Staff has found necessary in the pa l in order for it to be considered a
significant pohcy matter. See Verizon Communications Inc. (Jan. 22, 2015); FedEx
Corporation (July 18, 20 14); NetApp, Inc. (July 15, 2014). Accordingly, there is no ev idence
that the Proposal has significant poli cy implications and the Proposal is properly exc ludab le
under Rule 14a-8(i)(7).

*

*

Based on the foregoing anal ysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its Prox y M aterials.

In accordance with Rule 14a-8U) of the Act and Section C of Staff Legal Bulletin No.
140 (Nov. 7. 2008) ("SLB 14D"), we are concurrently sending a copy of this letter and its
attachments both to the Proponent as notice of Boeing's intent to omit the Proposal from the
Proxy Materials and to the Staff at shareholderproposal s@sec.gov. I f the Proponent submits
correspondence to the Comrnjssion or the Staff in connection with the Proposal, we request
that copies of such correspondence be sent concurrently to the undersigned, as required
pursuant to Rule 14a-8(k) and Section E of SLB 14D.
The Company intends to file the definitive Proxy MateriaJs with the Commission on
or about March 17, 20 17. Meanwhile, should you have any question with re pect to any
aspect of this matter, or require any additional information, please do not hesitate to contact
me at (312) 544-2387 or CSO@boeing.com.
Very tru ly yours,

Grant M. Dixton
Corporate Secretary
Enclosures
cc: David Watt
John Chevedden
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Exhibit A
The Proposal and All Related Correspondence

David Watt
..*FISMA & OMB MEMORANDM M-07-16 ...

Mr. Michael F. Lohr
Corporate Secretary
The Boeing Company (BA)
100 N Riverside
Chicago IL 60606
Phone: 312 544-2000
FX: 312-544-2829
Dear Mr. Lohr,

I continue to own stock in our company because I believe our company has greater potential. I
submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual sl:).areholder meeting. I will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all futnrP. Mmmnnications rei!ardin!! mv rule 14a-8 proposal to John Chevedden
(PH:
...FISMA & OMB MEMORANDM M-07- 16'..
:) at:
...FISMA& OMB MEMORANDM M-07-16' ..

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.
This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote.
Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
" 'FISMA & OMB MEMORANDM M-07-16'..
promptly by email to

/tJ-2/f--Jb
Davi Watt

Date

cc: Elizabeth C. Towle <elizabeth.c.towle@boeing.com>
Dana Krueger <Dana.Krueger2@boeing.com>
GRP CSO <CSO@boeing.com>
...

[BA: Rule l 4a-8 Proposal, November 1, 2016]
[This line and any line above it is not for publication.]
Proposal (4) - Confidential Voting
Shareholders request our Board of Directors to take the steps necessary to adopt a bylaw that
prior to the Annual Meeting, the outcome of votes cast by proxy on uncontested matters,
including a running tally of votes for and against, shall not be available to management or the
Board and shall not be used to solicit votes. This enhanced confidential voting requirement shall
apply to:
• Management-sponsored or Board-sponsored resolutions seeking approval of executive pay or
for other purposes, including votes mandated under applicable stock exchange rules
• Proposals required by law, or the Company's Bylaws, to be put before shareholders for a vote
(such as say-on-pay votes)
•

Rule 14a-8 shareholder proposals included in the proxy

This enhanced confidential voting requirement shall not apply to elections of directors, or to
contested proxy solicitations, except at the Board's discretion. Nor shall this proposal impede our
Company's ability to monitor the number of votes cast to achieve a quorum.
Our management is now able to monitor voting results and take steps to influence the outcome
on matters where they have a direct self-interest such as such as the ratification of lucrative stock
options.
Please vote to enhance shareholder value:
Confidential Voting-Proposal [4]
[The line above is for publication.]

David Watt, ·

..'FISMA & OMB MEMORANDM M-07-16 ...

sponsored this proposal.

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

Accordingly, going forward , we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(1)(3) in the following circumstances:
·the company objects to factual assertions because they are not supported;
•the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered;
• the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
• the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not identified
specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.
See also: Sun Microsystems, Inc. (July 21, 2005).
The stock supporting this proposal will be held until after the annual meeting and the proposal
meeting. Please acknowledge this proposal promptly by email

,,,;11 h .. "''""'c.. nti:>~ :lt thi:> i:innn~l

...FISMA & OMS MEMORANDM M-07 -16m

Gregory C. Vogelsperger
Chief Col.nsel • Secu-rtles. Finance &
GowmMoe & Assistant Corporate Secretary
Office of the General Col.nsel
The 8oel'lg ~

<il--l i'DEING

100 N Riverside MC 5003·1001
Chicago, IL 60606· 1596

NoH:mber 8. 2016
VIA EMAIL AND OVERNIGHT CO URIER

Mr. Oa\ id Watt
...FISMA &OMB MEMORANDM M-07-16...
Re:

Notice of Defect - Shareholder Proposal

Dear Mr. Wan:
We received your shareholder proposal (the "Proposal'') for inc lusion in The Boeing Company's proxy
material<; for the 20 17 Annual Meeting of Shareholder'> (the "A nnual Meeting"). Under the proxy rules of the
Securities and Exchange Commission (the "SEC"), to be eligible to !lubmil a propo'lal for the Annual Meeting, a
proponent mu;,t have continuou'lly held at least $2,000 in market value of Boeing's common '\lock for at leaq one
year a' of the date the proposal is submitted. In addition. the proponent muo;t continue to hold at lea'l this amount
of !>tock through the date of the Annual Meeting. The purpose of thii. lcner is to notify you that we have not
received sufficient proof of your ownership. a!- required by Prox) Rule 14a-8(b).
Our ~earch of the database of our regi tered shareholder<, .,how1, that you are not a reg1 tered shareholder.
Proxy Rule 14a-8(b)(2) requires that as a non-registered ... hareholder or "beneficial holder" you mu t demon trate
}our digib1li1y 10 submit a 1,hareholder proposal b) submiuing to U'> a \\nllcn <,tatcment from the ··record" holder
(U'>uall) a bani-.. or brol-..er) \erifying that you have contmuou\I} held the requi-.ite number of securities for the oneyear period preceding and including November I . 2016, the date on "hich ~ou subrnnted the proposal. The SEC'.,
Staff Legal Bulletin No'>. 14F and 14G (the .. Bulletin!>") provide additional guidance with respect to the standard
for proof of ownership. According to the Bulletins. for purpo!)e' of PrOX) Rule 14a-8(b)(2)(i}, only Dcpo'>itory
Tru!)t Company ("OTC") participants and their affiliates, as described in the Bulletin!.. should be 'iewed a'>
"record" holder-. of <;ecuritic<> that are deposited with the DTC. If your broker io, an introducing broker. you may
also be able 10 learn the identity and telephone number of the DTC participant through your account statement~.
bccau'e the clcanng broker identified on your account -.tatcmcnts wi ll generally be the OTC panicipam. ff the
OTC panicipant knows your broker's holdings. but doe<. not know your holdings. you can satisfy paragraph Proxy
Rule 14a-8(b)(2)(i) by obtaining and submitting two proof of owner1'.hip <;tatemenll. verifying that, as of the date
your proposal wa.., submilled, the required amount of i.ecuritics wa-. continuou1'.ly held for at least one year--one
from your brol-..er confirming your owner~ hip and the other from the DTC participant confirmin g your broker"•
ownership.
Please rc,pond with the appropriate ownership verification. a'> per Proxy Rule 14a-8 and the guidance et
fonh in the Bullclln'>. We ha'e enclosed copies of the Bullelln\ and Proxy Rule 14a-8. Your respon e mu't be
postmarked or tran.,mitted electronically with the appropriate documentation within 14 calendar days of receipt
of thi-. letter, th~ re..,pon\e timeline impo ed by Proxy Rule 14a-8Cf). Plea-.e addre..,._ your respon~e to me at the
addreo;.., on this leuer. Ahemati,ely. you ma) tran ... mit your re.,pon ...e to cso@boeing.com or b) facsimile at
(3 12)544-2829. Once we receive tht documentauon. we will be 111 a pO'>lllOn to determine whether the Proposal
j., eligible for inclusion in the proxy materials for the Annual Meeting. Boeing re<;enei. the right to i.eek relief
from the SEC a. appropriate.
Regard-..

h_f.01r--

Gregory C. Vogehperger
Enclo'>ures
cc:

Mr. John Cheveddei£11SMA& OMB MEMORANDMM-07-16' ..

11/21/2016
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November 17 . 2016

~~~MB MEMORANDM M-07-16'..

Questions· +1 (800) 378-0685
x34948

David Watt
"'FISMA & OMB MEMORANOM M-07-16***

Hera ts the Information you requested.

Dear David Watt.
I'm writing to confirm that you have maintained continuous ownership of at least 296 shares of Boeing Company
(SYMBOL- BA) from January 1. 2015 to the date of this letter within your~~ ~B MEMORANDM M-07-16' ..
This letter IS tor 1nrormatJona1purposes onty ano IS not an orr1c1a1 record of your account. Please refer to your
statements and trade confirmations as the are the official record of your transactions.

nuu1k you for c ho05lng Schwab. We appreciate your business and look f orward to serving you In tne future. If you
have any questions. please call me or any Client Service Spec1a11st at +1 (800) 37 8·0685 x3 4948.
Sfnoerely,

Stephanie Bergsma

Partner Suppart
2423 E U ncoln Dr
Phoenix. AZ 85016-1215
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