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December 20, 2019 

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

Grant M. Dixton 
Vice President, 
Deputy General Counsel & 
Corporate Secretary 

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

Re: Shareholder Proposal Regarding Shareholder Vote on Future 
Authorizations of Share Buybacks 

Dear Sir or Madam: 

The Boeing Company ("Boeing," the "Company" or "we") received a shareholder proposal 
(the "Proposal") and accompanying supporting statement (the "Supporting Statement") from 
James McRitchie and Myra K. Young (the "Proponents"). Copies of the Proposal and 
Supporting Statement are attached hereto as Exhibit A. This letter is to inform you that Boeing 
intends to omit the Proposal from the Company's proxy materials in connection with its 2020 
annual meeting of shareholders (the "Proxy Materials") and seeks confirmation that the staff 
of the Division of Corporation Finance (the "Staff') will not recommend enforcement action 
to the Securities and Exchange Commission (the "Commission") in connection with such 
orruss10n. 

THE PROPOSAL 

The Proposal states: 

Boeing Shareholders urge the Board of Directors to give shareholders 
the right to an advisory vote on any future authorization of share 
buybacks. 

BASES FOR EXCLUSION 

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS 
PURSUANT TO RULE 14a-8(i)(7) BECAUSE THE PROPOSAL DEALS WITH 
MATTERS RELATING TO THE COMPANY'S ORDINARY BUSINESS 
OPERATIONS 

I. Background 

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder 
proposal that relates to the company's "ordinary business operations." According to the 
Commission, the term "ordinary business" "refers to matters that are not necessarily 
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'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 (May 21, 1998) 
(the "1998 Release"). In the 1998 Release, the Commission described the underlying policy 
of the ordinary business exclusion as "to confine the resolution of ordinary business problems 
to management and the board of directors, since it is impracticable for shareholders to decide 
how to solve such problems at an annual shareholders meeting." The 1998 Release then 
identified two "central considerations" for the ordinary business exclusion, one of which 
includes "the degree to which the proposal seeks 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." 

II. The Proposal seeks to micro-manage the Company 

Share repurchases can often play a role in a balanced capital allocation strategy. 
However, any decisions with respect to share repurchases must be balanced against other 
means of capital deployment, such as dividends, organic investments in the business, and 
inorganic growth through acquisitions or joint ventures. Striking this balance requires deep 
understanding of a company's long-term strategic plan, its expected future liquidity, customer 
and other stakeholder expectations with respect to future business opportunities, potential 
income tax considerations, expected access to capital, and many other factors. Any 
determination with respect to potential share repurchase activity must also factor in 
considerations such as stock price trading volume and volatility, overall market dynamics, and 
whether stock repurchases would be permissible pursuant to insider trading and market 
manipulation rules. Each of these considerations is extraordinarily complex, and balancing 
them also requires access to significant amounts of information about the Company's financial 
condition and long-term business strategy that shareholders lack. As a result, decisions with 
respect to share repurchases are clearly of a nature that shareholders, as a group, would not be 
in a position to make an informed judgment. Therefore, the Proposal is properly viewed as an 
attempt to "micro-manage" the Company as contemplated in the 1998 Release. 

Even if shareholders were somehow able to make an informed judgment about the 
Proposal's underlying subject matter, the Proposal's requirement that the Company seek a 
shareholder vote on any "authorizations of stock buybacks" would effectively cripple the 
Company's ability to manage any share repurchase program effectively. Many of the 
considerations discussed above are heavily schedule-dependent; for example, any decision to 
repurchase shares depends in part on the market price of those shares, a data point that is 
inherently variable and impossible to project for the period of time that would be required to 
solicit shareholder proxies and hold a shareholder meeting. This dynamic further illustrates 
that shareholder oversight of share repurchase activity would involve shareholders in the day
to-day operations of the Company, as well as require them to probe deeply into complex 
matters on which they could not make an informed judgment. 

Ill. The Staff has consistently concurred in the exclusion of proposals that micro
manage a company, including with respect to share buybacks 



The Commission has long held that, when applying Rule 14a-8(i)(7), the Staff evaluate 
proposals requesting the establishment of a policy (such as the policy requested in the 
Proposal) in the context of the proposal's underlying subject matter. See Commission Release 
No. 34-20091 (Aug. 16, 1983) (the "1983 Release"). The underlying subject matter of the 
Proposal is shareholder approval, purportedly on an advisory basis, of all stock repurchase 
programs. As stated above, shareholders, as a group, lack the ability to properly evaluate 
whether the Company should engage in a particular share buyback. As such, the Proposal ' s 
underlying subject matter is such that, if implemented, it would micro-manage the Company 
for purposes of Rule 14a-8(i)(7). 

The Staff has recently concurred with the omission of shareholder proposals that seek 
shareholder votes regarding share buybacks, in each case on the basis that it micro-manages 
the company. See Royal Caribbean Cruises Ltd. ("Royal Caribbean") (Mar. 14, 2019) and 
Walgreens Boots Alliance ("Walgreens") (Nov. 20, 2018) (proposals sought to require 
shareholder approval for any open market share repurchase programs or stock buybacks 
adopted by the board). The Staff has also concurred with the omission of other shareholder 
proposals with different underlying subject matters but that also seek to micro-manage a 
company. See, e.g., Abbott (Feb. 28, 2019) (proposal sought to require Compensation 
Committee to approve and publicly explain sales of compensation shares by a senior executive 
during a company buyback program); EOG Resources, Inc. (Feb. 26, 2018) (proposal sought 
to regulate company greenhouse gas emissions); PayPal Holding, Inc. (Mar. 6, 2018), 
Amazon.com, Inc. (Mar. 6, 2018), and Verizon Communications Inc. (Mar. 6, 2018) (proposals 
sought a report on the feasibility of achieving "net zero" emissions). The Proposal, like the 
proposals above, would, if implemented, micro-manage the Company by seeking to require 
that shareholders weigh in on a matter where shareholders, as a group, would not be in a 
position to exercise informed judgment. 

IV. The differences between the Proposal and the proposals in Walgreens and Royal 
Caribbean have no impact on the analysis of the Proposal under Rule 14a-8(i)(7) 

We note that the Proponents in Walgreens and Royal Caribbean sought shareholder 
approval for "open market share repurchase programs" and "stock buybacks," whereas the 
Proposal merely refers to "authorization of share buybacks." We note that "share buybacks" 
is a broad term that can include individual open market share repurchases-historically the 
Company's principal means of conducting share repurchases-as well as privately-negotiated 
transactions. The term also includes longer-term programs to repurchase a certain number of 
shares over a longer period of time. In addition, the proposals in Walgreens and Royal 
Caribbean sought to have shareholders approve share buybacks "adopted by the Board;" in 
other words, those proposals arguably were not aimed at scrutinizing decisions made by 
management pursuant to a board-approved program. By contrast, the Proposal refers 
generically to "authorization," without specifying whether it refers to board authorization of 
broad-based share repurchase programs or subsequent management authorization of particular 
transactions. Because of the Proposal's failure to (i) refer to share repurchase "programs" or 
(ii) specify the scope of an "authorization," what the Proposal appears to seek shareholder 
votes on are individual share repurchase transactions. 
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We note that the Proposal also differs from those in Walgreens and Royal Caribbean 
in that those two proposals sought to require shareholder approval in order for any share 
buyback to be effective, whereas the Proposal purportedly seeks to require only that no share 
buyback be effective before shareholders have the opportunity to cast an advisory vote. 
However, this distinction should have no impact on the determination as to whether the 
Proposal is eligible for exclusion under Rule 14a-8(i)(7). The Staff has noted that any Rule 
14a-8(i)(7) analysis "should focus on the underlying subject matter of a proposal's request for 
board or committee review regardless of how the proposal is framed." See Staff Legal Bulletin 
14H (October 22, 2015) ("SLB 14H"). Further, the Staff has previously concurred in the 
exclusion of proposals seeking to require shareholder advisory votes pursuant to Rule 14a-
8(i)(7) so long as the underlying subject matter of the proposed advisory vote related to the 
ordinary business of the company. See AT&T Inc. (March 19, 2013) (concurring in the 
exclusion of a proposal seeking an advisory vote when the underlying subject matter related 
to the management of existing debt) and Fauquier Bankshares, Inc. (March 19, 2013) 
( concurring in the exclusion of a proposal seeking an advisory vote to refrain from adding 
new branch offices until the restoration of the dividend). 

V. The Proposal is distinguishable from a 2000 proposal related to share buybacks 
that was deemed not excludable under Rule 14a-8(i)(7) 

We note that the Staff, in Ford Motor Co. (Mar. 29, 2000), did not concur with the 
omission under Rule 14a-8(i)(7) of a proposal that would require shareholder approval of any 
stock repurchases, stating that "the proposal appears to involve a matter of basic policy, rather 
than the specific terms and conditions of a stock repurchase plan or its implementation." 
However, as with the more recent proposals in Walgreens and Royal Caribbean, the Proposal 
seeks authority to weigh in on operational details of the Company's share repurchase activity, 
not merely on, for example, whether the Company should as a matter of policy should consider 
share repurchases as part of its capital allocation strategy. As discussed above, the Proposal 
seeks to require the Company to put forward a shareholder vote in connection with any 
"authorization of share buybacks." As a result, the Proposal is clearly distinguishable from 
the proposal in Ford Motor Co. 

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

Rule 14a-8(i)(3) permits a company to exclude a stockholder proposal "if the proposal 
or supporting statement is contrary 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 
"the resolution contained in the proposal is so inherently vague or indefinite that neither the 
stockholders in 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." See Staff Legal Bulletin 14B (Sept. 15, 2004) ("SLB 14B"). 
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] 
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could be significantly different from the actions envisioned by the stockholders voting on the 
proposal." See Fuqua Industries, Inc. (March 12, 1991). 

The Proposal purports to require that the Company's Board of Directors give 
shareholders the right to vote on any proposed future authorization of share buybacks. 
However, the Proposal and the Supporting Statement contradict each other with respect to the 
consequence of the requested shareholder vote. The Proposal itself purports to seek an 
"advisory" vote on future share buyback authorizations. However, the Supporting Statement 
purports to require shareholder approval in order for a share buyback to occur. For example, 
the penultimate paragraph of the Supporting Statement reads as follows: 

"Going forward, shareholders should be included in authorizing 
buybacks. While unusual, there is precedent for requiring 
shareholder approval on certain corporate matters, such as 
mergers." 

In addition, the last paragraph of the Supporting Statement contains the following sentence: 

"Give shareholders the right to authorize share buybacks." 

In each case, it is clear that the Supporting Statement contemplates that shareholder approval 
be required in order for a share buyback to occur. An advisory vote does not constitute an 
"authorization." The Proposal itself demonstrates this, as it requests a vote "on any future 
authorization," meaning that the vote is not itself part of the authorization. However, 
shareholders could reasonably assume that the Proposal has the opposite intent. 

The Staff has previously permitted the exclusion of stockholder proposals where 
inconsistencies between the text of the proposal and its accompanying supporting statement 
are such that neither stockholders nor the company would be able to determine with reasonable 
certainty exactly what actions the proposal requires. See, e.g., Bank of America Corporation 
(March 12, 2013) (concurring in the exclusion of a proposal requesting that the board appoint 
a committee to explore a defined set of "extraordinary transactions," when the proposal's 
supporting statement suggested that the proposal related to additional potential transactions 
not included in the proposal's definition of the term); and Wal-Mart Stores, Inc. (April 2, 
2001) (concurring in the exclusion of a proposal seeking a report on "genetically modified 
products" when the supporting statement indicated that the proposal related to "genetically 
modified foods"). 

Like the proposals described above, the inconsistency between the text of the Proposal 
itself and the accompanying Supporting Statement makes it impossible for shareholders or the 
Company to know whether the Proposal seeks an advisory vote or a binding one. As a result, 
neither shareholders nor Boeing would be able to determine with any reasonable certainty 
what action the Proposal requires. Further, any action the Company ultimately takes to 
implement the Proposal could be significantly different from the actions envisioned by the 
shareholders voting on the Proposal. As such, the Company believes that the Proposal may 
be omitted in reliance on Rule 14a-8(i)(3). 
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Based on the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if the Company excludes the Proposal from its Proxy Materials. 

In accordance with Rule 14a-8U) of the Act and Section C of Staff Legal Bulletin No. 
14D (Nov. 7, 2008) ("SLB 14D"), we are concurrently sending a copy of this letter and its 
attachments both to the Proponents as notice of Boeing's intent to omit the Proposal from the 
Proxy Materials and to the Staff at shareholderproposals@sec.gov. If the Proponents submit 
correspondence to the Commission 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 Materials with the Commission on 
or about March 13, 2020. Meanwhile, should you have any questions with respect 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. 

Enclosures 

cc: James McRitchie 
Myra K. Young 

Very truly yours, 

Grant M. Dixton 
Corporate Secretary 
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Exhibit A 

The Proposal and Supporting Statement 



Mr. Grant M. Dixton, Corporate Secretary 
The Boeing Company (BA) 
100 N. Riverside  
Chicago IL 60606-1596 
PH: 312 544-2000 
FX: 312-544-2829 
Via email: CSO@boeing.com  

Dear Corporate Secretary, 

We are pleased to be shareholders in Boeing Co (BA) and appreciate the company’s leadership. We 
believe Boeing has further unrealized potential that can be unlocked through low or no cost measures 
by making our corporate governance more competitive.  

We are submitting a shareholder proposal for a vote at the 2020 annual shareholder meeting 
requesting the board to take whatever action necessary to give shareholders the right to an 
advisory vote on any future authorization of share buybacks.  

The proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required 
stock value for over a year. We pledge to continue to hold the required stock until after the date of the 
2020 shareholder meeting. Our submitted format, with the shareholder-supplied emphasis, is 
intended to be used for definitive proxy publication.  

This letter confirms that we are delegating Eric Markowitz to act as our agent regarding this Rule 14a-
8 proposal, including its submission, negotiations and/or modification, and presentation at the 
forthcoming shareholder meeting.  Please direct all future communications regarding our rule 14a-8 
proposal to Eric Markowitz, Worm Capital, LLC at eric@wormcapital.com to facilitate prompt 
dialogue.  

Your consideration and the consideration of the Board of Directors is appreciated in responding to 
this proposal. Please acknowledge receipt of our proposal promptly by email to 
eric@wormcapital.com.  

Sincerely, 

November 9, 2019 revised proposal 

James McRitchie Date 

November 9, 2019 revised proposal 

Myra K. Young Date 

cc: Stephanie Hernandez  stephanie.l.hernandez@boeing.com 
Dana Krueger Dana.Krueger2@boeing.com  
Grant M. Dixton   Grant.M.Dixton@boeing.com 
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[BA – Rule 14a-8 Proposal, November 9, 2019] 
 [This line and any line above it – Not for publication.] 

Proposal [4*] - Shareholder Authorization of Share Buybacks 

RESOLVED: Boeing Shareholders urge the Board of Directors to give shareholders the right to an 
advisory vote on any future authorization of share buybacks.  

Between 2013 and 2019, Boeing spent $43 billion dollars on stock buybacks, 104% of profits1. These buybacks 
came under scrutiny after two high-profile crashes of 737 MAX jets killed 346 people. In April 2019, Boeing CEO 
Dennis Muilenburg announced Boeing “temporarily paused” buybacks pending “clarity on the 737 MAX return-
to-service.2”  

Economist William Lazonick’s May 2019 report analyzes the link between buybacks and Boeing safety:3 

Our research, based on publicly available information, strongly suggests that the dedication of Boeing's 
senior executives to increasing their company's profits and stock yield—which also augmented their 
own compensation—resulted in management decisions that contributed to the two 737 MAX crashes. 

Lazonick investigates why Boeing chose not to develop a clean-sheet replacement for the 737 Max, estimated 
cost of $7 billion in 2011, noting that $7 billion is roughly what Boeing spent on buybacks annually since 2013. In 
December 2018, just two months after the first 737 MAX crash, Boeing announced a new $20 billion buyback 
program—instead of doubling down on safety initiatives. 

As long-term shareholders, we want Boeing focused on innovation, R&D, and aviation safety—not maximizing 
short-term stock price. Spending profligately on buybacks amidst safety concerns also risks Boeing’s reputation. 
“It's pretty clear there has been a culture of greed and compromising safety at Boeing,” Rep. Jesús García, the 
U.S. Congressman, said in an October 2019 statement.4 Amid 737 Max Disasters, Boeing’s board was busy 
elsewhere.5 

Going forward, shareholders should be included in authorizing buybacks. While unusual, there is precedent for 
requiring shareholder approval on certain corporate matters, such as mergers.   

This is the time to act. In 2019, stock buyback spending reached an all-time high. Several politicians and 
presidential candidates are calling for outright bans on buybacks. Our proposal is simple and straightforward: 
Give shareholders the right to authorize share buybacks. If shareholders decide company stock is undervalued, 
if safety issues have been resolved, and if Boeing management has spent adequately on innovation—let 
shareholders vote buybacks through. If shareholders decide buybacks are not the most prudent use of company 
resources, Boeing should find other priorities that protect capital for the benefit of long-term shareholders, like 
the safety of its customers and employees. 

1 https://www.newyorker.com/business/currency/the-economist-who-put-stock-buybacks-in-washingtons-crosshairs 
2 Boeing Co (BA) CEO Dennis Muilenburg on Q1 2019 Results - Earnings Call Transcript 
3 https://prospect.org/environment/make-passengers-safer-boeing-just-made-shareholders-richer./ 
4 https://chuygarcia.house.gov/media/press-releases/rep-jes-s-chuy-garc-s-calls-boeing-ceo-resign 
5 https://www.cbsnews.com/news/boeing-board-of-directors-busy-elsewhere-737-max-crash/ 

Increase Long-Term Shareholder Value 
Vote for Shareholder Authorization of Share Buybacks – Proposal [4*] 

[This line and any below are not for publication]  
Number 4* to be assigned by BA 
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