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Incoming letter dated December 19, 2008
Dear Mr. Lohr: |

. This is in response to your letter dated December 19, 2008 concerning the
shareholder proposals submitted to Boeing by Ray T. Chevedden, David Watt, and
John Chevedden. We also have received letters from Ray T. Chevedden on L
Jarwary 13, 2009, January 21, 2009, and January 25, 2009; a letter from David Watt
dated January 21, 2009; let_ters from John Chevedden dated January 8, 2009 and
. February 16, 2009; and letters on the proponents’ behalf dated January 6, 2009,
- January 14, 2009, January 16, 2009, January 21, 2009, January 27, 2009,
January 28, 2009, and February 17, 2009. Our response is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having fo recite or SO
-summarize the facts set forth in the correspondence. Copies of all of the correspondence R
. also will be provided to the proponents. : o

- In connection w1th this matter, your attention is directed to the enclosure; which
- sets forth a brief chscllssmn of the Division’s informal procedures regardmg shareholder

proposas ROCESSED

WAR 6 2003 H\ Sincerey
THOMSON ReyTERg
Heather L. Maples
Senior Special Counsel . -
Enclosures ‘ | | |
cc John Chevedden

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




February 18, 2009

Response of the Office of Chief Counsel
Division of Comoraﬁon.Figance

Re:  The Boeing Company
Incoming letter dated December 19, 2008

The first proposal recommends that the board take steps necessary to. adopt
cumulative voting, The second proposal relates to compcnsauon The thu'd proposal
relates to an independent lead director.

We are unable to concur in your view that Boeing may ekclude the first brop‘osal_ _
under rule 14a-8(c). Accordingly, we do not believe that Boeing may omit the first
proposal from its proxy materials in reliance on rule 14a-8(c).

We are unable to concur in your view that Boeing may exclude the first proposal
under rule 14a-8(i)(2). Accordingly, we do not believe that Boeing may omit the first
proposal from its proxy materials in reliance on rule 14a-8(i)(2).

~ We are unable to concur in your view that Boeiﬁg may exclude the first proposal
~underrule 14a-8(i)(3). Accordingly, we do not bélieve that Boeing inay omit the first -
' proposal from its proxy materials in réliance on rule 14a-8(i)(3).

. We are unable to concur in your view that Boeing may exclude the first proposal o
under rule 14a-8(i)(6). Accordingly, we do not believe that Boeing may omit the ﬁmt
proposal from its proxy materials in reliance on rule 14a-8(i)(6).

We are unable t6 concirr in | your view that Boeing may cxclude the second

proposal under rule 14a-8(c). Accordingly, wé do not believe that Boeing may omlt the | L . I

second proposal from its proxy matena]s in rehance on rule l4a—8(c)

K We are unable to concur in your view that Boemg may exclude the third proposal
under rule 14a-8(c). Accordingly, we do not believe that Boeing may omit the third
 proposal from its proxy materials in reliance.on rule 14a-8(c).

Sincerely,

Jay Knight
Attorney-Adviser



| DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

‘The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities -
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s n'o-action‘;ponses to .

Rule 142-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
~ to include shareholder proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude &
propouent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




JOHN CHEVEDDEN
*«* FISMA & OMB Memorandum M-07-16 ***

February 17, 2009

Office of Chief Counsel

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

Washington, DC 20549

# 7 The Boeing Company (BA)
Rule 14a-8 Proposals by John Chevedden, Ray T. Chevedden and David Watt

Ladies and Gentlernen:
This responds further to the December 19, 2008 no action request.

The following precedents appear relevant to this no action request:
Wyeth (January 30, 2009)
Citigroup Ine. (February 5, 2009)

For these reasons and the previously submitted reasons it is requested that the staff find that these
resolutions cannot be omitted from the company proxy. It is also respectfully requested that the
shareholder have the last opportunity to submit material in support of inciuding this proposal -
since the company had the first opportunity.

Sincerely,

ﬁohn Chevedden

cc:
Ray T. Chevedden
David Watt

Michael F. Lobr <Michael.F.Lohr@boeing.com>




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

February 16, 2009

Office of Chief Counsel

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

Washington, DC 20549

# 2 The Boeing Company (BA)
Rule 14a-8 Proposal: Cumaulative Voting

Ladies and Gentlemen:

This responds additionally to the company December 19, 2008 no action request sent by Winston
and Strawn regarding the cumulative voting rule 14a-8 proposal.

The following 2009 cumulative voting precedents appear to have at least some application to this
no action request:

Bank of America Corporation {January 6, 2008)

Motorola, Inc. (January 7, 2008)

AT&T Inc. (January 31, 2009)

Citigroup Inc. (February 2, 2609)

For these reasons and the January 8, 2009 reasons it is requested that the staff find that this
resolution cannot be omitted from the company proxy. It is also respectfully requested that the
shareholder have the Iast opportunity to submit material in support of including this proposal —
since the company had the first opportunity.

Sincerely,

/Iohn Chevedden

cc:
Michael F. Lohr <Michael.F Lohr@boeing.com>



JOHN CHEVEDDEN
*» FISMA & OMB Memorandum M-07-16 ***

January 28, 2009

Office of Chief Counsel

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

Washington, DC 20549

# 6 The Boeing Company (BA)
Rule 14a-8 Proposals by John Chevedden, Ray T. Chevedden and David Watt

Ladies and Gentlemen:

This responds to the December 19, 2008 no action request sent by Winston and Strawn. The
company representative’s argument is that its piling-up of old distantly related purported
precedents should win out over 2008 precedents that are on-point. Although it is believed that
the company was well-aware of argnably the best precedents on this issue, The Boeing Comparw
(Fcbruary 20, 2008) and AT&T (February 19, 2008), neither precedent is addressed other than in
passing.

The company tactic appears to be to hmghhght the purported precedents, which are the most
distent from The Boeing Company and AT&T. And to base the company claims on practices
one-half a decade ago that never happened or never happened since. The company asks the Staff
fo reconsider its position in The Boeing ng_g ny (Febmary 20, 2008) but fails to highlight any
information as new.

The real issue here appears to be that the shareholder proposals submittéd to Boeing receive
majority votes and significant votes and the company does not like this,

. The conipany is essentially re-running The Boeing Company (February 20, 2008) with nothing
new and nothing pointed out as potentially overlooked in 2008. The company position has
deteriorated since 2008 because the company sought to mislead shareholders on the identify of
the proponents in the 2008 definitive proxy and had to be corrected as detailed below. -

The company bas thus failed to take its opportunity to explain any issues The Boeing Company
(February 20, 2008 and AT&T (February 19, 2008) as overlooked. Thus any company attempt

now to belatedly address The Boeing Company (February 20, 2008) and AT&T (February 19,
2008) arguably should be treated with prejudice.

The company also fails to note that The Boeing Company (Febmary 20, 2008) and AT&T
(February 19, 2008) and are consistent with a number of no action precedents for a number of
years that most closely resemble The Boeing Company and AT&T.

The company alleged the undersigned is claiming credit while the company is the guilty party in
attempting to confuse shareholders regarding proponent identity as this message just before
publication of the 2008 definitive proxy shows:

—— Forwarded Message




} . o
From: olmsted < +** EISMA & OMB Memorandum M-07-18

Date:; Mon, 03 Mar 2008 10:21:45 -0800

To: "Michae! F. Lohr" <Michael.F.Lohr@boeing.com>
Cc: Mark Pacioni <Mark.R.Pacioni@boeing.com>
Subject: 2008 Boeing proxy (BA)

Mr. Lohr, Please confirm today that the company will remove my name from the 2008
Boeing proxy in relation to the following proposals:

Shareholder Say on Executive Pay

Petformance Based Stock Options

Independent Lead Director

The current format is misleading.
Sincerely,
John Chevedden

cC:
Mark Pacioni

The company provides no exhibit of purported articles on the issue of the person who is credited
as the proponent and in most cases does not even produce a quote from such articles. In some
articles cited, but not produced, the company incorrectly claims that if a person is delegated to
present a proposal at an annual meeting that person is the proponent.

The company does not address the hundreds of individual citations of rule 14a-8 proposals, that
correctly list the individual shareholder as the proponent, that were published by companies and
proxy advisory services and that the company would now claim are incorrect.

In Sempra Energy (February 29, 2000) Sempra failed to obtain concurrence under similar
circumstances (emphasis added):

The revised Ray and Veronica Chevedden proposal relates to reinstating simple
majority vote on all matters that are submitted to shareholder vote. The Rossi proposal -
relates to electing the entire board of directors each year.

We are unable to concur in your view that Sempré may exclude the proposals under
‘rule 14a-8(b). Accordingly, we do not believe that Sempra may omit the proposals from
its proxy materials in reliance on rule 14a-8(b). .

" We are unable to concur in your view that Sempra may exciude the proposals
under rule 14a-8{c). Accordingly, we do not believe that Sempra may omit the ,
proposals from its proxy materials in reliance on rule 14a-8(c).

For these reasons it is requested that the staff find that these resolutions cannot be omitted from
the company proxy. Itis also respectfully requested that the shareholder have the last
" opportunity to submit material in support of including this proposal — since the company had the
first opportunity.




Sincerely,

ﬂ(ohn Chevedden

cc:
Ray T. Chevedden
David Watt

Michael F. Lohr <Michael.F Lohr@boeing.com>




’
JOHN CHEVEDDEN

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

January 27, 2009
Office of Chief Counsel

'Division of Corporation Finance

Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

_ # 5 The Boeing Company (BA)

Rule 14a-8 Proposals by John Chevedden, Ray T. Chevedden and David Watt
Ladies and Gentlemen:

This responds further to the December 19, 2008 no action request by Winston and Strawn

regarding the Proposals by John Chevedden, Ray T. Chevedden and David Watt.

In the following 1995 Staff Reply Letter, RJR Nabisco Holdings did not meet its bm-den to
establish that proponents of separate proposals o the same company, were under the control of 2
third party or of each other (emphasis added):

STAFF REPLY LETTER -

December 29, 1995

‘RESPONSE OF THE OFFICE OF CHIEF COUNSEL

DIVISION OF CORPORATION FINANCE

Re: RJR Nabisco Holdings Corp. (the "Company™)
Incoming lefters dated December 1 and 6, 1995

The first proposal recommends that the board of directors adopt a policy against

entering into future agreements with officers and directors of this corporation which

provide compensation contingent on a change of control without shareholder approval.
The second proposat recornmends (i} that all future non-empioyee directors not be

granted pensnon benefits and (ii) current non-employee directors voluntarily relinquish

their pension benefits. The third proposal recommends that the board of directors take
the necessary steps to ensure that from here forward all non-employes directors should
receive a minimum of fifty percent of their total compensation in the form of company
stock which cannot be sold for three years.

The Division is unable to concur with your position that the proponents have failed to
present evidence of their eligibility to make a proposal to the Company pursuant to Rule
14a-8. In this regard, the staff notes that each of the proponents has presented the
Company with such evidence. Accordingly, we do not believe that the Company may
rely on rule 14a-8(a)(1) as a basis for omitting the proposals.



» L]
The Division is unable to concur in your view that the proposals may be omitted
In reliance on Rule 14a-8(a)(4). In the staff's view the Company has not met its
burden of establishing that the proponents are acting on behalf of, under the
control of, or alter ego of the Investors Rights Association of America.
Accordingly, we do not believe that Rule 14a-8(a)(4) may be relied on as a basis
for omitting the proposals from the Company's proxy materials.

The Division is unable to concur in your view that the second proposal or supporting
statement may be omitted under Rule 14a-8(c)(3) as false and misleading or vague and
indefinite. Accordingly, the Company may not rely on Rule 14a-8(c)(3) as a basis for
omitting the second proposal from its proxy material.

Sincerely,

Andrew A. Gerber
Attorney-Advisor

It is interesting to note that some of the words and phrases in this failed RIR Nabisco no action
request show up in 2009 no action requests, but of course this precedent is never cited.

This is an additional precedent in favor of the proponents:

Avondale Industries, Inc. (February 28, 1995) company allegation:

“On December 6, 1994, Mr. Thomas Kitchen, Secretary of the Company received by hand
delivery five identical cover letters, each dated December 5, 1994, from Messrs. Preston Jack,
Steve Rodriguez, Donald Mounsey, Roger McGee, Sr. and Angus Fountain, in which each
announced his intent to present a sharebolder proposal (for a total of five proposals),
accompanied by a supporting statement, to a vote of the Company's shareholders at the
Company's 1995 Annual Meeting. All five letters were enclosed in a single envelope bearing the
return address of Robein, Urann & Lurye, legal counsel for the Union. It is the Company's
contention that the five proposals are being submitted by the Union through these five nominal
proponents and therefore exceed the one proposal limit of Rule 142-8.”

Avondale Industrfes, Inc. (February 28, 1995) Staff Response Letter:

“The Division is unable to concur in your view that the proposals may be omrtted in reliance on
Rule 14a-8(a) (4). In the staff's view, taking into account Mr. Edward Durkin's letter of Februaty
6, 1995, the Company has not met its burden of establishing that the proponents are the alter ego
of the union. Accordingly, we do not believe that Rule 14a-8(a) (4) may be rehed on as a basis
for omlttmg the proposal from the Company's proxy materials.”

Additional responses to this no action request will be forwarded.

Sincerely,

%hﬂ Chevedden : .




cc:
Ray T. Chevedden
David Watt

Michael F. Lohr <Michael.F.Lohr@boeing.com>




Ray T. Chevedden

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

January 25, 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE

Washington, DC 20549

"shareholderproposals@sec.gov" <shareholderproposals@sec.gov>

Boeing December 19, 2008 No Action Request
Dear Ladies and Gentleman:

My rule 14a-8 proposals to Boeidg have received the following votes since

. 2001: 46%, 42%, 59%, 56%, 51% and 46%. | believe this is the real reason

Boeing wants my proposals excluded. [t's not fair that Boeing is attempting to
exclude my 2009 proposal because | delegated details as | did in previous
years. | have invested in the stock market for decades and was quoted in an
August 15, 2005 Des Moines Register article on the then potential Whirlpool
purchase of Maytag. Meanwhile the company can hire an outside firm to
attempt to eliminate shareholder proposals.

| continue to support my 2009 shareholder proposal.

Sincerely,

%Lz_gﬁcééﬁ@/
Ray . Chevedden




From: david watt |; *** FISMA & OMB Memorandum M-G7-16 ***
Sent:  Wednesday, January 21, 2009 3:33 PM
To: shareholderproposals o ' . ! ‘
Ce: John Chevedden
' " Subject: Fw: The Boeing Company December 19, 2008 No Action Request

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE . !
Washington, DC 20545 - .
"shareholderproposals@sec,qov" <shareholderproposals@sec.gov>

Re: The Boeing Company December 19, 2008 No Action Request

Dear Ladies and Gentleman:

I have submitted shareholder proposals to Boeing each year from 2002 to
2009. I find it disturbing that the Boeing Company wants to exclude my
proposal because I had help with my proposal. At the same time Boeing hired
a law firm, Winston and Strawn, who specializes in shareholder proposals, in
an attempt to have my proposal exciuded.

I would also point out that Boeing moved its corporate headquarters from
Seattle to Chicago which makes it expensive for myself as well as
shareholders in Seattle to attend the annual meeting.

I attended and presented my shareholder proposals in Chicago In spite of the
cost on 5-02-2005 and 5-01-2006. My current plan is to attend and present my
‘proposal again this year. I continue to support the work of John Chevedden

on my 2009 shareholder proposal.

Sincerely,
David Watt
*** FISMA & OMB Memorandum M-07-16 ***.

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

1/30/2009




From: . john | *** FISMA & OMB Memorandum M-07-16 "™

Sent: . Wednesday, January 21, 2009 12:41 PM

To: - ) shareholderproposals

Ce: . John Chevedden -

Subject: The Boeing Company December 19, 2008 No Action Request

Attachments: RTC.pdf

RTC.pdf (1 MB)

. Please see the attachment.
Sincerely, '
Ray T. Chevedden




Ray T. Chevedden

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

Office of Chief Coumsel

- Division of Corporation Finance

_Securities and Exchange Commission
100 F Street, NE

- Washington, DC 20549

"shareholderproposals@sec.gov" <sharehold ov>

Dear Ladies and Gentleman;

I have submitted shareholder proposa.ls to Boeing since at least 2001 and avidly follow Boeing
stock as a retired engineer and engineering manager with forty years of experience in the
aerospace industry. In 2002 my proposal to declassify the Boeing hoard of directors received
more than 50% support and Boeing eventually declassified its board.

[ continue to support the work of John Chevedden in regard to my 2009’ shargholder proposal.

Sincerely,

. Chevedden

cc: John Chevedden < » EISMA & OMB Memorandum M-G7-16 ***




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

January 21, 2009

Office of Chief Counsel

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

Washmgton, DC 20549

# 4 The Boeing Company (BA) .
Rule 14a-8 Proposals by John Chevedden, Ray T. Chevedden -and David Watt

Ladies and Gentlemen:

This responds further to the December 19, 2008 no action request sent by Winston and Strawn.
Attached are messages to the Staff by proponents Ray T. Chevedden and David Watt relevant to
the company oppos:tlon to established rule 14a-8 proponents delegating work to submit rule 14&-

8 proposals.

It is well established under rule 14g-8 that shareholders can delegatc work such as the
presentation of their proposals at annual meetings.

Additional responses to this no action request will be forwarded.

Sincerely,

//ohn Chevedden

ce:
Ray T. Chevedden
David Watt

Michael F. Lobr <Michael.F Lohr@boeing.com>




Ray T. Chevedden

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

Office of Chief Commsel

Division of Corporation Finance

Securities and Exchange Coromission

100 F Street, NE

Washington, DC 20549 o

"shareholderproposals@see.gov” <shareholderproposals@sec.gov>

Dear Ladics and Gentleman;

I have submitted shareholder proposals to Boeing since at least 2001 and avidly follow Bocing
stock as a retired engineer and engineering manager with forty years of experience in the
acrospace industry. hMmypmpostdecbsmfymnBocmghnardofdamctorsrmved
morethanSO%supponandBoemgevenmallydeclasmﬁedmboard. ’

Iconhnuemsuppomhewo:kofJohnCheveddenmregardtomyzowshamhnlderpmpowl :
Sincerely, '

o
R:ﬁ , Chevedden

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




Office of Chief Counsel

Division of Corporation Financa

Securities and Exchange Commission

100 F Streat, NE

Washington, DC 20549.

'shareholderpmpnsals@sec.gov' <sharehalderpmposals@sec gov>

Re: The Boeing Company December 19, 2008 No Action Request
Dear Ladies and Gentieman:.

1 hava submitted shareholder proposals to Boeing each year from 2002 to
2008. 1 find it disturbing that the Boeing Company wants to exclude my
propesal because I had help with my proposal. At the same time Boeing hired
a law firm, Winston and Strawn, who specializes in shareholder propoﬁls, in
an attempt to have my proposal escluded.

I would also point out that Boeing moved Its corporate headquarters from
Seattle to Chicago which makes it expensive for myself as well as
shareholders In Seattie to attend the annual meeting.

1 attended and presented my sharehokler proposals In-Chicaga in spite of the
cost on 5-02-2005 and 5-01-2006. My current plan s to attend and present my
proposal again this year. 1 continue to supportthe work of John Chevedden

cn my 2009 sharchoider proposal. .

Sincerely,
David Watt

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

Baarid - UL ff’-f/ﬂ?

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




[
JOHN CHEVEDDEN
** FISMA & OMB Memorandum M-07-16 ***

January 16, 2009

Office of Chief Counsel

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

Washington, DC 20549

#3 The Bpeing‘ Company (BA)
- Rule 14a-8 Proposals by John Chevedden, Ray T. Chevedden and David Watt

Ladies and Gentlemen: ‘

This responds further to the December 19, 2008 no action request sent by Winston and Strawn.
Attached is a message to the Staff by proponent Ray T. Chevedden relevant to the company
opposition to established rule 14a-8 proponents delegating work to submit rule 14a-8 proposals.
It is well established under rule 14a-8 that shareholders can delegate the presentation of their
proposals at annual meetings to another person.

Additional résPonsw to this no action request will be forwarded.

Sincerely,

A30hn Chevedden

cc:
Ray T. Chevedden
David Watt

Michael F. Lohr <Michael F.Lohr@boeing.com>




From: "Ray T. Chevedden®
Subject: Re.: Dreamliner
Date: January 13, 2009 2:48:18 PM PST
To; shareholderproposals@sec.gov
Ce: *** FISMA & OMB Memorandum M-07-16 ***

RayT. Cheveddm
*+ FISMA & OMB Memorandum M-07-16 ***

Office of Chief Counse!

Divislon of Corporation Finance -

Securlties and Exchange Commission

100 F Street, NE

Washington, DC 20549

"shareholderproposals@sec.gov” <shareholderproposals@sec gov>

Dear Ladles and Gentleman:

i have submitted shareholder proposats to Boeing since at least 2001

and avidly follow Boeing stock as a retired engineer and engineering
manager with forty years of experlence In the aerospace Industry. | am
particularly concemed about accountability and corporate governance at -
Boeing, especlally conceming Boeing’s outsolrcing of the 787
Dreamiines. The Boeing design leam developed the innovative 787 °
Dreamliner. Beeing managsment did not unddrstand the complendty of the
design and decided to outsource the work to many different suppliers

and expocted these suppllars to deliver sections of the aircraft to be
assembled in Seattle,

The suppliers did not have adaquate knowledga of tha overall project

because Boeing management failed to facilitate proper communication
between the Seaitle team and the suppliers,

The airlines understood just how revelutionary in design and technology
the Dreamiiner was and ordered over 900 of the new alrcraft. The Boelng

management did not promote proper communication and coordination with
stippliers.

Sincerely,
Ray T. Chevedden

cc: John Chevedden<  ++~ FiSMA 8 OMB Memorandum M-07-16 ™




JOHN CHEVEDDEN
** FISMA 8 QMB Memorandum M-07-16 *

January 14, 2009

Office of Chief Counsel

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

Washington, DC 20549

# 2 The Boeing Company (BA) — Rule 14a-8 Proposals by Jobhn Chevedden, Ray T.
‘Chevedden and David Watt _ .

Ladies and Gentlemen: |

This responds further to the December 19, 2008 no action request sent by Winston and Strawn.
Attached are two letters submitted by Tirmothy Smith, Senior Vice President Walden Asset
Management, who wrote independently in response to a similar Gibson, Dunn & Crutcherno -

action request letter and without prompting by the proponents of The Boeing Company
‘ resolunons

As you can see Mr. Smith argues it will be a shppery slope to follow the Gibson, Duon &
Crutcher theory and copycat theories about shareholders, with a long-standing record of
corporale governance advocacy as henceforth prohlbned from delegating a material part of the
rule 142-8 process.

Additional responses to this no action request will be forwarded.

Sincerely,

. ﬂ)hn Chevedden

ce:
Ray T. Lhevedden
David Watt

Michael F. Lohr <Michael.F.Lohr@boeing.com>



@ Walden Asset Management
: Investing for social ckxmge since 1975

January 5, 2009

Office of Chief Counsel

Division of Corporate Finance

Securities & Exchange Commission
~ 100 F StreetNW -~

Washington, DC 20548 -

Re: Bristol-Myers Squibb Company .
Stockholder Proposals coordinated by
John Chevedden on behalf of Ken Steiner & Nick Rossi

Dear Ladies & Gentlemen:

| am writing in response to the December 24™ fetter of Amy Goodman of Gibson,
Dunn & Crutcher LLP seeking to omit shareholder proposals co-coordinated by John
Chevedden, an active individual shareholder who focuses on corporate governance
reforms. :

Ms. Goodman has written similar No Action letters to the SEC using the same
arguments for close to a dozen other companies.

| am writing as an interested party and am not representing John Chevedden or
his colieagues such as Mr. Rossi or Mr. Steiner in any way. However, Walden Asset -
Management has co-filed one Advisory Viote on Pay resolution with Bill Steiner
{Ken's father) and | have communicated with Mr. Chevedden on other Advisory Vote
on Pay proposals since he has been an active proponent on this issue. | have met
Bill & Ken Steiner over the years and am well aware of their passionate support for
governance treforms, many of them mainstream while others somewhat misguided
from our point of view.

] am commenting on this letter specifically since Ms. Goodman’s arguments and
her appeal to the SEC to accept them would create a set of alarmmg precedents
aﬁectmg teamwork by co-operating investors.

‘I have been involved in shareholder advocacy for close to 40 years, first as.
Executive Director of ICCR, an organization of religious investors and now at Walden
Asset Management as Senior Vice President and through the Social investment
Forum, the industry trade association for socially concerned mutual funds, financial
planners and investment managers.

A Division of Boston Trast & Investment Management Compaay
One Beacon Street, Massachosetts 02108  617.726.7250 or 800.282.3782 fax 617.227.3664




In all these organizations there is significant teamwork by investors working
fogether. Such tearmnwork exists as well with labor unions, the Principles for
Responsible Investments (PRI} and with investment managers and their clients.

Ms. Goodman's set of arguments, if accepted by the SEC, sets us on a slippery
slope that would threaten the various constructive co-operative working
arrangements utilized by numerous individuals and institutional investors.

Perhaps the urgency of the farreaching arguments presented by Ms, Goodman
and the companies she represents, are motivated in part by the fact that many of the
issues presented by Mr. Chevedden, Mr. Steiner, Mr. Rossi as well as institutional
investors, are receiving significant voting support from investors often in the 35% -

75% range. It is fascinating to see that strong votes are being registered even when
the proponents are individual investors. Investors support the issue on the ballot (if
they believe it is a worthy reform) whether the proponent is TIAA-CREF or a small
individual stockholder like Mr. Chevedden. :

In fact, on an issue on which 1 work 6Iosely, “Say on Pay”, Mr. Ghevédden and his
colleagues have filed a standard resolution requesting that the Advisory Vote be -
implernented. Their resolution has received strong votes, several aver 50%.

To be clear, Walden Asset Management does not always vote for the resolutions
sponsored by Mr. Chevedden, Mr. Rossi, Mr. Steiner and their colleagues, especially
if the language is not well crafted or the logic s faulty. Nevertheless, it seems clear
that the resolutions they have presented over the years have resulted in numerous
changes in company policies and practices in the gavernance arena.

Let me tum to some specific responses to Ms. Goodman’s arguments and
allegations.

The Gibson Dunn letter argues that Mr. Steiner and Mr. Rossi are "Nominal
Proponents” for John Chevedden; that the Nominal Proponents are his “alter
egos”; that Mr. Chevedden used the intemet to invite investors to file resolutions;
that a proponent said Mr. Chevedden was “handling the matter” when a company -
inquired about a resclution.

Ms. Goodman goes on to concoct a conspiracy by Mr. Chevedden to circumvent
the SEC rules. The choice of language in the Gibson, Dunn letter is calculated of
course.

What if the group of investors led by Mr, Chevedden were called a “team”, or a
“coalition” or "network of investors seeking governance reform™? This would
change the context completely wouldn't it? Yet the No Action appeal uses -
language that makes the process appear much more “sinister”.

A Division of Boston Trust & lnvestnie_nt Management Company
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Unless Ms. Goodman has tapped the phones or monitored the emails of these
proponents, she has no way of proving her point. ‘So she makes allegations in
her letter and expects the SEC to act upon them as a reality.

Clearly Mr. Chevedden is the team Ieader in this network, but if he does soina
co-operative effort under the support and instruction of Mr. Steiner and Mr. Rossi,
. why is this inappropriate behavior that would leadto a No Action Letter?

Let me describe why this would estabhsh a dangerous preoedent if the SEC ‘
afﬁrmed Ms. Goodman'’s assumption.

There are numerous examples of pension funds, mutual funds, investment
managers, foundation, religious investors, unions and individuals worklng
together as proponents.

They may share resolution language. For example, the Say on Pay resolution
submitted to various companies is often an identical text.

They may encourage or invite each other to file or co-file resolutions and help
~ each other in the resolution submission process. Sometimes multiple filing letters
are sent in the same FedEx package by cooperating investors in a network.

More experienced or knowledgeable proponents may assist first time fi Iers
information may be exchanged about multiple resolutions going to one company.

All of this is done in a spirit of co-operation not a consplracy to evade the SEC
rules. Yetif the SEC agrees with Ms. Goodman’s imaginary concept that Mr.
Chavedden has “alter egos” with no personal commitment to the issue being -
raised with the company, what is to prevent Ms. Goodman from concocting
another argument that investors co-operating through the Interfaith Center for
Corporate Responsibility (ICCR), Social Investment Forum (SIF), Principles for
Responsible lnvestmg (PR}, CERES or an investment manager like Walden are
simply “alter egos®. Or if a lawyer submits a filing letter and resolution at. the
request of a client, is the client an “alter ego™?

As you can see this argument becomes a slippery slope for the SEC that requires
the staff to read the motwes and minds of proponents, an unreasonable demand
on the staff,

Ms. Goodman also argues that when “a single proponent is the dnvmg force" that
this meets the standard for nominal prOponents and alter egos.’

But how does Ms. Goodman know and how can the SEC evaluate whether a
proponent is an “inspirational leader”, or brains behind an initiative using their
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knowledge and skills to move a set of governance reforms forward with co-
operation by all filers? Or conversely, how can the SEC evaluate with the limited
mformatlon in the Gibson, Dunn letter if someoné has h:jacked the process.

Again where is the dividing line and how does Ms. Goodman know the real facts
* to support her allegations? .
It is improper to concoct a theory and then vigorously érgue it Wfthout confirming
its accuracy with the team of proponents or by providing:other substantial
evidence.

Finally, the Gibson Du‘nn letter to the SEC cites a number of previous decisions
by the SEC to support the case that the Bristol-Myers Squibb resolutions be
omitted if they were coordinated by Mr. Chevedden.

However, more recent SEC decisions are conveniently ignored including Sullivan
and Cromwsll's AT&T appeal [ast year and the Boeing request for a No Action -
Letter. The staff ruled for the proponents in both those cases. Certamly staff will
look at the whole range of past decisions.

To summarize, 1 am writing to respectfully request that the staff refuse to issue a
No Action Letter with regard to the Bristol-Myers Squibb resolutions based on Ms.
Goodman’s arguments. Further, | would request that staff take this letter into
account as the staff rules on Gibson, Dunn No Action requests for other
companies using the same arguments such as General Electric, Wyeth, Pﬁzer
Alooa and Sempra.

In summary, | believe that Gibson Dunn’s arguments to the SEC not only
challenge Mr. Chevedden and his colleagues but would undercut numerous other
investar netwarks that facilitate cooperation in resolution filing. Ms. Goodman has
not proved her argument that there is a conspiracy to evade the SEC Rulas and
her arguments do not meet the parsuasive basis for an SEC No Action decision.

Sincerely,
Timothy Smith
Senior Vice President
Cc: Amy Goodman, Gibson, Dunn & Crutcher LLP
Sandra Leung, Bristol-Myers Squibb
John Chevedden
Wililam Steiner
Kenneth Steiner
Nick Rossi

A Division of Boston Trust & Investment Management Company
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Laura Bermry, ICCR
~ Lisa Woll, Social Investment Forum
Ann Yerger, ClI
Damon Silvers, AFL-CIO
Richard Feriauto, AFSCME
Mindy Lubber, GERES
Rob Berridge, CERES
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: p Walden Asset Management
g [nuesting for social change since 1975

January 9, 2009

Office of Chief Counsel

Division of Corporate Finance
Securities and Exchange Commission
100 F Street, NW.

Washington, D.C. 20549

Re: Shareholder Proposals Submitted by John Chevedden
Ladies and Gentlemen: |

Wae write to reply to Gibson, Dunn & Crutcher LLP / Amy Goodman’s January 7
letter to the Securities and Exchange Commission (SEC) supplementing her earlier
letter and responding to comments Walden Asset Management submitted on -
January 2. .

We appreciate the attention Ms. Goodman gave to the issues raised in our letter
and the response on behalf of her client Bristol-Myers Squibb regarding their goals
and intentions in submitting their No Action letter, It is important to state from our
perspective that we do not believe that Gibson, Dun & Crutcher nor Bristol-Myers
Squibb was pursuing a calculated strategy to attempt to disenfranchise coalitions of
shareowners such as Interfaith Center for Corporate Responsibility (ICCR), Social
Investment Forum (SIF) or Cll and prevent them from communicating or working
together.

Certainly we take at face value their good-faith assurances that their brief is not a
stalking horse to challenge other shareholder alliances. However, these assurances
do not protect investors working together from the unintended consequences of an

- SEC staff decision to support the No Action request.

Ms. Goodman may not-be aiming fo create these potential consequences, but
certainly other attorneys representing other companies might welt jump at the chance
to seek more restrictive No Action decisions based on the precedent caused by a
SEC staff support for the Gibson, Dunn & Crutcher No Action letter.

Ms. Goodman may not be aware of present and future considered investor
coalitions where investors would join together, hire staff, deputize a leader and ask
that leader to act as their agent serving their needs in coordinating filing resolutions:

A Division of Boston Trust & lovestment Management Company
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If | were involved in creating such an organization, we would certainly encourage
investor members to create a clear structure with appropriate paperwork which would
clarify that they had asked a staff parson or attomey or team leader to act in this
capacity which would be responsive with Ms. Goodman's stated concems.

However, such a staff person may not be an Investor personally in the company
(one of Ms. Goodman's points that lead her to allege Mr. Chevedden colleagues are
mere “aiter egos”). Would this disqualify the shareholder Initiative if the investor who
used the staff person or attorney to act on their behalf? Certainly it could if Ms.
Goodman’s No Action precedent was allowed.

Similarly, she complains -1hat.one proponent said John Chevedden is “handling
this for me”, as if it were an abdication of responsibility. But what if that is exactly the
point of such a co-operative organization, that you want staff or counsel to “handle it
forme.” Deputizing an agent to act in your behalf is certainly not a sign-of bad faith .
by an investor. But certainly a law firm like Gibson, Dunn & Crutcher understands the
theory of appointing an agent or attomey to act on your behalf much better than I do. -
They are used to having clients say “my lawyer is handling this.”

~Again, we want to emphasize that this letter is not a defense of the resolutions or
proponent approach of Mr. Steiner, Mr. Rossi or Mr. Chevedden.

We are fully aware of the high level of frustration

Ms. Goodman's clients around the fact that that these proponents led by Mr.
Chevedden don't want to meet to discuss the issues in the resolution or seek
common ground that could lead to a resolution being withdrawn.

We do understand this frustration deeply from another perspectlve since investors
often write several letters to compames with not even a courtesy reply or when they
file a resolution are met with a “cone of silenca” with nothing but a legal response in
the proxy. No conversation, no courtesy call at all. -

One wishes that the SEC could wave a wand and require that proponents interact
with companies after filing a resolution or that management be compelled to have at
least a courtesy conversation with proponents to advance meaningful
communication. But this is not the SEC’s responsibility.

~ But the frustration about the lack of responsiveness to dialogue of Mr.
Chevedden, Mr. Rossi and Mr. Steiner is not a motive for seeking a No Action letter.

In short, Ms. Goodman and the companies she represents have raised a series of
minor points about this team of proponents and used them to argue that their
resolutions are invalid and the SEC should provide a No Action letter. Would it have
made them any less frustrated if Mr. Steiner had called, explained the reason for his
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resolution in a short call and then said he wanted it to be placed on the proxy for a _
vote? Nol The frustration would still be alive and well .

In her ardent attempt to seek an affirmative No Action response, Ms. Goodman
has created a fantasy scenario without providing hard and distinct proof that would
~ allow the SEC to apply a facts and circumstances test. ;

- She states among the factors are “the complete absence of any involvement of
the nominal proponents in submitting a proposal, respending to correspondence or
discussing the proposal with the company.” True, these proponents could well take a
" basic Negotiations 101 course as they pursue their reforms and step up and dialogue
with management. However, in multiple cases their resolutions receive substantial
35-49% votes or 50% votes prompting the company to act on the issue. :

However, to jump from a lack of record of dialogue to claiming the filing proponent
demonstrates a “complete absence of any involvement” grossly over reaches. How
does Ms. Goodman know that there is a “complete absence of any involvement” by
the filers? Does she know what transpired in their calls or emails to Mr. Chevedden?
Of course not, but her letter acts.as if she does have such information. As we heard
in this last election, “you can’t just make stuff up® and then build a case on it ‘

Despite Ms. Goodman’s sincere explanation of the motives behind her No Action
request, her lefter has not made the case adequately that the SEC staff should
second guess the motives of this team of proponents and provide a No Action letter.
As stated in our previous letter, this would set a regrettable precedent that would
endanger shareowner rights. '

Sincerely,

“Timothy Smith
Senior Vice President

Cc: Amy Goodman, Gibson, Dunn & Crutcher LLP
John Chevedden
William Steiner
Kenneth Steiner
Nick Rossi
‘Laura Berry, Interfaith Center on Corporate Responsibility
Lisa Woll, Social Investment Forum
Ann Yerger, council of [nstitutional Investors
Damon Silver, AFL-CIO
Richard Ferlauto, AFSCME -
Mindy Lubber, CERES
Rob Berridge, CERES
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From: Ray T. Chevedden | “** FISMA & OMB Memorandum M-07-16 ***
Sent: Tuesday, January 13, 2009 5:46 PM

To: : shareholderproposals

Cc: o " FISMA & OMB Memorandum M-07-16 ™"

Subject: Re.: Dreamliner

Ray T. Chevedden

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

Ooffice of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

"100 F Street, NE

Washington, DC 20549

"shareholderproposals@sec.gov" <shareholderproposals@sec.govs

Dear Ladies and Gentleman:

I have submitted shareholder proposals to Boeing since at least 2001 and avidly follow
Boeing stock as a retired engineer and engineering manager with forty years of experience
in the aerospace industry. I am particularly concerned about accountability and corporate
governance at Boeing, especially concerning Boeing’s outsourcing of the 787-Dreamliner.
The Boeing design team developed the innovative 787 Dreamliner. Boeing management did not
understand the complexity of the design and decided teo outsource the work to many
different suppliers and expected these suppliers to deliver sections of the aircraft to be
assembled in Seattle. N

The suppliers did not have adequate knowledge of the overall project because Boeing
management failed to facilitate proper communication between the Seattle team and the
suppliers. .

The airlines understood just how revoluticnary in design and technology the Dreamliner was
and ordered over 900 of the new aircraft. The Boeing management did not promote proper
communication and coordinmation with suppliers.

Sincerely,

Ray T. Chevedden

c¢c: John Chevedden < “* FISMA & OMB Memorandum M-07-18 ***
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JOHN CHEVEDDEN

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

January 8, 2009

Office of Chief Counsel

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

Washington, DC 20549

# 1 The Boeing Company (BA)
Rule 14a-8 Proposal: Cumulative Voting

Ladies and Gentlemen:

This responds to the company December 19, 2008 no action request sent by Winston and Strawn
regarding this rule 14a-8 proposal with the following resolved statement (emphasis added):

Cumulative Voting .

RESOLVED: Cumulative Voting. Shareholders recommend that our Board take steps
necessary to adopt cumulative voting. Cumulative voting means that each shareholder
may cast as many votes as equal to number of shares held, multiplied by the number of
directors to be elected. A shareholder may cast all such cumulated votes for a single
candidate or split votes between multiple candidates. Under cumulative voting
shareholders can withhold votes from certain poor-performing nominees in order to cast
multiple votes for others. .

Statement of John Chevedden -
Cumulative voting won 54%-support at Aetna and greater than 51%-support at Alaska
Air in 2005 and 2008.

To supplement the above supporting statement cumulative voting also received greater than
53%-support at General Motors (GM) in 2006 and 2008, This illustrates the strong support for
cumujative voting in 2008 at Alaska Air (>51%) and General Motors (>53%) and both
companies had majority voting for directors. Plus both General Motors and Alaska Air are
incorporated in Delaware as is Boeing.

Shareholders who voted more than 51% ‘in favor of cumulative voting knew that Delaware
Corporation Alaska Air had majority voting because this text was in the management opposition
statement (emphasis added):

Moreover, in March 20086, the Board adopted a majority voting policy under which
director nominees must receive a majority of the votes cast in uncontested elections. In
any non-contested election of directors, any director nominee who receives a greater
number of votes “withheld” from his or her election than votes “for” such election shall
immediately tender his or her resignation. The Board is then required to act on the
recommendation of the Governance and Nominating Committee on whether to accept
or reject the resignation, or whether other action should be taken. The Board believes




that the Company's majonty voting staridard gives stockholders a meaningful say in the
election of directors; making cumulative voting unnecessary. :

Shareholders who voted more than 53% in favor of cumulauve voting knew that Delaware

Corporation General Motors had majority voting because this text was in the management
opposition statement (emphasis added):

GM's Board of Directors believes that cumulative voting would be inconsistent
with its recent adoption of majority voting for directors and would not promote
better performance by directors. In 2006, GM's Board amended the Corporation’s
Bylaws to adopt majority voting in the election of directors. GM's Bylaws provide that, in
order to be elected in any uncontested election, nominees for election as directors of
the Corporation must receive a majority of the votes cast by the holders of shares
present in person or represented by proxy at the meeting and entitled to vote on the
election of directors. As described elsewhere in this proxy statement, in contested
elections directors will be elected by the vote of a pluralily of the shares present in
person or by proxy at the meeting and entitied to vote on the election of directors. When
cumulative voting is combined with a majority voting standard, difficult technical and
legal Issues can arise. One risk created by combining cumulative voting with majority
voting is that in- an uncontested election where a minority of stockholders desire to
express their discontent, a small group of stockholders couid thwart the will of the
majority by cumulating their votes to force the rejection of one or more nominees
supported by a majority of the stockholders.

Both the above 2008 proposals receiving strong support did not have text addressing the
blending of cumulative voting with majority voting.

The company December 15, 2008 letter failed to produce one precedent where a cumulative

voting proposal was excluded based on a similar (i)(3) argument. If the company is asking for an

unprecedented exclusion the company should acknowledge this and produce a higher standard

for purported support. The company fails to support its argument by claiming that Delaware

gompamus must chose between cumulanve voting and a majority voting standard for election of
irectors .

The company argues that shareholders who gave greater than 50% support to cumulative voting
at Delaware companies should simply be ignored and henceforth be prevented from voting on
this topic without precedent. The company does not address the sumber of Delaware companies
that currently have cumulative voting and majority voting.

The company did not cite one example of Institutional Shareholder Services or RiskMetrics
recommending that shareholders reject cumulative voting proposals due to a company’s
provision for majority voting.

Additionally this proposal will allow the Boeing management to highlight their concems on the
topic of cumulative voting for the first time in almost 10-years and give management thé
opportunity to measure the increase or decrease in support compared to the 2000 cumuLzrhve

- voting proposal at Boeing:
. Boeing Company (The) (BA)
Proxy Year: 2000
Date Filed: 3/24/2000

Annual Meeting Date: 5/1/2000
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Shareholder Proposal Type: . Board Elections - Cumulative Voting
Proponent:  Shareholder

Votes For: 142,190,287 Won Simple Majority Vote? No -
Votes Against. 411,565,408 VotesFor/VotesFor+Against: 25.68%
Abstentions: 11,345,851 VotesFor/TotalVotes: 25.16%

Total Votes: 565,101,556 VotesFor/Shares Outstanding: 18.24%

Broker Non-Votes:. 167,903,841

After reading the proposal words of “Shareholders recommend” the outside opinion under (1)(6)
addresses shareholders supposedly mandating the board through the word recommend.

The outside opinion claims that the board could have a fiduciary duty to not take the steps
necessary to adopt cumulative voting. This proposal is precatory and the board is free to ignore
it. Nonetheless in cases where proposals have been determined to be binding, there is an
established rule to allow proposals to be recast as precatory.

The outside opinion seems to argue that most, if not all, shareliolder proposals should be
excluded unless they are preceded with "recommend” and conclude with "if the board wants to
take such action.”

The company also fails to note that the proposal does not call for unilateral action by the board.

The outside opinion fails to make clear that the purported long list of precedents on page 9
starting with AT&T Inc. (Feb. 19, 2008) were excluded simply because “take steps necessary™
was omitted from the proposals. This was a blow for shareholders because most of these
companies published cumulative voting proposals in 2007 that elso did not include the words
“take steps necessary.” Thus in 2008 shareholders, who held stock in companies with 2 market
capitalization of $1.3 trillion, could not again cast a vote on the cumulative voting topic with the
same text that was published in 2007 proposals. Clearly “take steps necessary” is included in the
_ 2009 Boeing proposal.

The caliber of the outside opinion’s pmﬁoﬂed precedents clearly falls short in this cited Staff
Reply Letter (emphasis added):

[STAFF REPLY LETTER]

February 3, 2005

Response of the Office of Chief Counse! Division of Corporation Finance

Re: The Allstate Corporation Incoming letter dated December 31, 2004

The proposal requests the board take the necessary steps to amend Allstate's

governing instruments to provide that every shareholder resolution that is
approved by a majority of the shares outstanding shall be implemented.

There appears to be some basis for your view that Allstate may exclude the proposal
under rule 14a-8(i)(2). We note that in the opinion of your counsel, implementation of
the proposal would cause Alistate to violate state law. Accordingly, we will not
recommend enforcement action to the Commission if Allstate omits the proposal from its




» : . .
proxy materials in reliance on rule 14a-8(i)(2). In reaching this position, we have not
found it necessary to address the aitemative bases for omission upon which Allstate
relies. '

Sincerely,

Is/ :
Robyn Manos
Special Counsel

Words would bave to be added to Boeing proposal to make it fit this precedent.
For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. It is also respectfully requested that the sharcholder have the last opportunity to

submit material in support of including this proposal ~ since the company had the first
opportunity.

Sincerely,

7 John Chevedden

cc:
Michael F. Lohr <Michael.F.Lohr@boeing.com>




JOHN CHEVEDDEN
=+ CISMA & OMB Memorandum M-07-16 *"

January 6, 2009

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE-

' Washmgton, DC 20549

# 1 The Boeing Company (BA) = Rnle 14a2-8 Proposals by John Chevedden, Ray T.
Chevedden and David Watt

Ladies and Gentlemen:

This responds to the December. 19, 2008 no action request sent by Winston and Strawn. The
company argument is that its piling-up of old distantly related purported precedents should win
out over 2008 precedents that are on-point.” Although it is believed that the company was well
aware of arguably the best precedents on this issue, The Boeing Company (F ebruary 20, 2008)
and AT&T (February 19, 2008), neither precedcnt is addressed other than in passing. The
company tactic appears to be to highlight the purported precedents which are the most distant
from The Boeing Company and AT&T. And to base the company claims on practices one-half a
decade and further distant that never happened or never happened since.

The company is essentially re-running The Boeing Company (February 20, 2008} with nothing
new and nothing pointed out as potentially overlooked in 2008. The company position has
deteriorated since 2008 because the company sought to mislead sharcholders on the identify of
the proponents in the 2008 definitive proxy and had to be corrected as detailed below. :

The company has thus failed to take its opportunity to explain any issues The Boeing Company -
(February 20, 2008 and AT&T (February 19, 2008) as overlooked. Thus any company attempt
now to belatedly address The Boeing Company (February 20, 2008) and AT&T (February 19,
2008) arguably should be treated with prejudice.

The company also fails to note that The Boeing Company (February 20, 2008) and AT7&T
(February 19, 2008) and are consistent with a number of no action precedents for a number of
years that most closely resemble The Boeing Company and AT&T.

The company alleged the undersigned is claiming credit while the company is the guilty party in
attempting to eclipse credit due the proponents as this message just before publication of the
2008 definitive proxy shows:
-—-Forwarded Message
. From: olmsted < *+* FISMA & OMB Memorandum M-07-16 ***
Date: Mon, 03 Mar 2008 10:21:45 -0800
To: "Michael F. Lohr” <Michael.F.Lohr@boeing.com>
Cc: Mark Pacioni <Mark.R.Pacioni@boeing.com>
Subject: 2008 Boeing proxy (BA)




a
Mr. Lohr, Please confirm today that the company will remove my name from the 2008
Boeing proxy in relation to the following proposals: .
Shareholder Say on Executive Pay

Performance Based Stock Options

Independent Lead Director

The current format is mlsleadmg
Sincerely, .
John Chevedden

cC:
Maric Pacioni

The company provides no exhibit of purported articles on the issue of the person who is credited
as the propenent and in most cases does not even produce a quote from such articles. In some
articles cited, but not produced, the company incorrectly claims that if a person presents a

- proposal at an annual meeting that person is the proponent.

The compaﬁy does not address the hundreds of individual citations of rule 14a-8 pmposals, that
correctly list the individual shareholder as the proponent, that were published by companies and
proxy advisory services and that the company would now claim are incorrect.

For these reasons it is requested that the staff find that these resolutions ¢annot be omitted from
the company proxy. Itis also respectfully requested that the shareholder have the last
opportunity to submit material in support of including this proposal — since the company had the
first opportunity. _

Sincerely,
W
0 .

hn Chevedden

ce:
Ray T. Chevedden
Pavid Watt

Michael F. Lobr <Michael.F.Lohr@boeing.com>
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l_mchaelf, Lohr - The Boeing Company

Vice President & 100 N Riverside MC 5003-1001
. Assistant General Counse! Chicago, IL. 60606- 1596
¢ and Corporate Secratary :

December 19, 2008
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U.S. Securities and Exchange Commission f:rta*,k-'-_l ro
Division of Corporation Finance sz ™
Office of Chief Counse! A
100 F Street, N.E. B o
Washington, D.C. 20549 55 W
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Re:  Shareholder Proposals Submitted by John Chevedden fo
Inclusion in The Boeing Company 2009 Proxy Statement

-

Dear Sir or Madam:

The Boeing Company (“Boeing,” the “Company” or “we”)
received three proposals {collectively, the “Proposals™ involving John
Chevedden, either directly or as “proxy” for certain shareholders, for inclusion in
the proxy statement to be distributed to the Company’s shareholders in connection
with its 2009 Annual Meeting (the *“2009 Proxy Statement™). On October 15,
2008, Bocing received a shareholder proposal from John Chevedden, dated
October 15, 2008, concerning the adoption of cumulative voting (the “Original
John Chevedden Proposal™). On November 11, 2008, Boeing received an updated
proposal from John Chevedden, dated November 10, 2008, concerning
cumulative voting (together with the Original John Chevedden Proposal, the
“John Chevedden Proposal™). On October 20, 2008, Boeing received a proposal
purportedly from Ray T. Chevedden, as trustee of the Ray T. Chevedden and
Veronica G. Chevedden Residual Trust (“Ray _Chevedden™), dated October 19,
2008, regarding a shareholder advisory vote on executive pay (the “Onginal Ray
Chevedden Proposal”). On November 11, 2008, Boeing received an updated
proposal purportedly from Ray Chevedden, dated November 10, 2008, regarding
a shareholder advisory vote on executive pay {together with the Original Ray
Chevedden Proposal, the “Ray Chevedden Proposal™). On November 12, 2008,
Boeing received a proposal purportedly from David Watt, dated October 24,
2008, pertaining to an independent lead director (the “Watt Proposal,” and

collectively with the John Chevedden Proposal and the Ray Chevedden Proposal,
the “Proposals”).

Each of the Proposals submitted by Ray Chevedden and David
Watt (each a “Nominal Proponent”) was accompanied by a cover letter reciting
that it was “the proxy for John Chevedden and/or his designee to act on [the
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Nominal Proponent’s] behalf regarding this Rule 142-8 proposal for the
forthcoming shareholder meeting before, during and after the forthcoming
shareholder meeting.” The “proxy” cover letter further instructs the Company to
direct all future communication regarding the Proposals submitted by the Nominal
Proponents to John Chevedden.

We believe that John Chevedden is in fact the actyal proponent of
each Proposal, based on, among other facts, the presence of virtually identical
cover letters for each Nominal Proponent designating Mr. Chevedden as his
“proxy” and Mr. Chevedden's assumption of control over all future
communications and actions regarding the Proposals submitted by the Nominal
Proponents. Accordingly, in Part I, we have set forth the grounds that we believe
allow Boeing to omit the Proposals from the 2009 Proxy Statement and form of
proxy (the “2009 Proxy Materials”) due to the violation of one proposal per
shareholder limit set forth in Rule 14a-8(c) under the Securities Exchange Act of
1934, as amended (the “Act”). Notwithstanding our position regarding the
omission of the Proposals under Rule 14a-8(c), we further believe that the John
Chevedden Proposal is deficient on substantive grounds under the provisions set
forth in Rule 14a-8(i), as we describe in Parts II and III.

We hereby request that the staff of the Division of Corporation
Finance (the “Staff”) confirm that it will not recommend any enforcement action
to the Securities and Exchange Commission (the “Commission™) if, in reliance on
certain provisions of Rule 14a-8, Boeing excludes the Proposals from its 2009
Proxy Statement and form of proxy (the “2009 Proxy Matenals™).

In accordance with Rule 14a-8(j), on behalf of Boeing, the
undersigned hereby files six copies of this letter and each of the letters submitting
the Proposals.! The Company presently intends to file its definitive 2009 Proxy
Materials on March 13, 2009, or as soon as possible thereafter. Accordingly,
pursuant to Rule 14a-8(j), this letter is being submitted not less than 80 calendar
days before the Company will file its definitive 2009 Proxy Statement with the
Commission.

The Proposals instruct the Company fo direct all future
communication regarding the Proposals to John Chevedden. Accordingly, a copy
of this letter, with copies of all of the enclosures, is being simultaneously sent by
overnight courier to Mr. Chevedden in accordance with Rule 14a-8(j), advising
him of the Company’s intention to omit the Proposals from the 2009 Proxy
Materials. Please fax any response by the Staff to this letter to my atiention at

Copies of the Proposals and their respective -supporting statements are attached to this -
letter as Exhibit A (the John Chevedden Proposal), Exhibit B (the Ray Chevedden
Proposat) and Exhibit C (the Wan Proposal).
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(312) 544-2829. We hereby agree to promptly forward to Mr. Chevedden any
Staff response to this no-action request that the Staff transmits to us by facsimile.

Reasons the Proposals May be Omitted From the 2009 Proxy Materials

L BOEING MAY EXCLUDE THE PROPOSALS FROM THE 2009
PROXY MATERIALS PURSUANT TO RULE 14A-8(C) BECAUSE
JOHN CHEVEDDEN HAS SUBMITTED MORE THAN ONE
PROPOSAL

Rule 14a-8(c) provides that a sharcholder may submit no more
than one proposal per meeting of shareholders.? In 1976, the Commission limited
proponents to two proposals per year because the Commission believed that
several proponents “‘exceeded the bounds of reasonableness . . . by submitting
excessive numbers of proposals to issuers.” Exchange Act Release No. 34-12999
(Nov. 22, 1976) (“Release No. 34-12999"). In 1983, as part of an effort “to
reduce issuer costs and to improve the readability of proxy statements,” the
Commission further restricted proponents to a single proposal per year. Exchange
Act Release No. 34-20091 (Aug. 16, 1983).

John Chevedden has established a pattem of submitting multiple
proposals, ostensibly as a “proxy” for one or more shareholders of the target
company. This year, Mr. Chevedden has continued this practice by submitting
three proposals to Boeing. In accordance with the requirements of Rule 14a-8(f),
on October 31, 2008 and November 25, 2008, the Company sent Mr. Chevedden
three letters, attached as Exhibits D through F, advising him that each of the
Proposals violated Rule 14a-8{(c) and asking him to notify the Company as to
which of the Proposals he wished to withdraw.” Mr. Chevedden did not correct
the deficiency within the time frame specified in the letters and by Rule 14a-8(f).
Accordingly, the Company believes the Proposals may be excluded pursuant to
Rule 14a-8(f) because they were submifted in violation of Rule 14a-8(c).

We acknowledge that on prior occasions the Staff has expressed
the view that John Chevedden’s submissions to Boeing and other companies are
not excludable under Rule 14a-8(c). See, e.g., AT&T Inc., SEC No-Action Letter,
2007 WL 224975 (Jan. 18, 2007); The Boeing Co., SEC No-Action Letter, 2004
WL 257686 (Feb. 6, 2004); The Boeing Co., SEC No-Action Letter, 2008 SEC
No-Act. LEXIS 273 (Feb. 20, 2008). However, because we believe that Mr.

Sec 17 C.F.R. § 240.14a-8(c) {providing that “[e]ach shareholder may submit no more
than one proposal to a company for a particular shareholders’ meeting”).

Additional correspondence with Messrs, John Chevedden, Ray Chevedden and Wart is
attached to s letter as Exhibits G, H and 1, respectively.
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Chevedden continues to attempt to circumvent the purpose and intent of Rule 14a-
8(c), we respectfully request that the Staff reconsider its prior position.

A, John Chevedden is the Architect and Author of the
Submissions of the Nominal Proponents

It is evident that John Chevedden does all, or substantially all, of
the work to draft, submit and support the Proposals, Each proposal submitted is
accompanied by Mr. Chevedden’s standard form cover letter referring generically
only to “[t]his Rule 14a-8 proposal.” As noted above, this standard form cover
letter gives Mr. Chevedden the authority to act on the Nominal Proponent’s behalf
before, during and after the meeting and instructs the target company to direct all
future communication regarding the proposal to Mr. Chevedden.

All of the Proposals are virtually identical in format, font and style
and are easily identified as having been submitted by John Chevedden.
Additionally, throughout the supporting statements, the Proposals use similar
language and the same style of citation to The Corporate Library. Each proposal
includes in its title the same proposal number, *3,” and ends with the phrase “Yes
on 3.” Each proposal is followed by a “Notes” section that is identical, with the
exception of an introductory statement that names Mr. Chevedden or a Nominal
Proponent as sponsor of the proposal. In addition, it is evident from viewing the
Proposals that they are substantially the same as the proposals submitted to other
target companies by Mr. Chevedden through various nominal proponents. The
logical conclusion is that the Proposals are not the Nominal Proponents’ but rather
proposals written and submitted by Mr. Chevedden.

On several occasions, the StafT has granted relief in the manner the
Company is requesting. See TRW Inc., SEC No-Action Letter, 2001 WL 62910
(Jan. 24, 2001) (“TRW") (proposal excludable based on the shareholder's
acknowledgment that he had been solicited by John Chevedden to serve as a
nominal proponent and that Mr. Chevedden in fact had drafted the proposal). The
type of relief granted in TRW was short-tived, however, because Mr. Chevedden
immediately took steps to preclude the target company from contacting the
nominal proponent in order to develop a TRW-type no-action leiter. After TRW,
Mr. Chevedden stopped including the nominal proponent’s telephone number in
the “proxy” cover letter, and, as discussed below, we understand that he has
instructed nominal proponents not to speak with the target companies. Moreover,
any revisions to past proposals have come directly from Mr. Chevedden, and he
alone apparently decides whether a proposal may be withdrawn in the face of
target company concessions. See, e.g., Comcast Corp., SEC No-Action Letter,
2007 WL 316373 (Jan. 29, 2007) (Mr. Chevedden withdrew a proposal for which
Lucy M. Kessler was the nominal proponent); Apache Corp., SEC No-Action
Letter, 2007 WL 162258 (Jan. 12, 2007) (same); Washington Mutual, Inc., SEC
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No-Action Letter, 2007 WL 162257 (Jan. 12, 2007) (same). Finally, all
communications with the Staff come directly from Mr. Chevedden. See, e.g.
Exxon Mobil Corp., SEC No-Action Letter, 2007 WL 846607 (Mar. 19, 2007)
{Mr. Chevedden responded to the target company’s no-action letter that sought to
exclude a proposal for which Emil Rossi was the nominal proponent); The Boeing
Co., SEC No-Action Letter, 2006 WL 3761320 (Mar. 15, 2006) (Mr. Chevedden
responded to the Company’s no-action letter that sought to exclude a proposal for
which Ray Chevedden was the nominal proponent); Sempra Energy, SEC No-
Action Letter, 2006 WL 328304 (Jan, 27, 2006) (Mr. Chevedden responded to the
target company’s no-action letter that sought to exclude a proposal for which
Chris Rossi was the nominal proponent).

In another instance, the Staff permitted exclusion where a
proponent “coordinated, arranged or masterminded” the submissions of nominal
proponents, in an apparent attempt to evade the one-proposal limit. Staten Island
Bancorp, SEC No-Action Letter, 2002 SEC No-Act. LEXIS 217 (Feb, 27, 2002).
Based on the facts summarized above, it is apparent that John Chevedden
coordinated, arranged and masterminded the Proposals at issue, as he at least
drafted their cover letters and personally submitted the Proposals from his own
email address. According to the standard applied in Staten Island Bancorp, then,
the Company would have grounds to exclude the Proposals under 14a-8(c).

Moreover, the Staff permitted exclusion where a proponent
exercised “substantial influence” over a nominal proponent, orchestrating the
“selection, preparation, and submission of the proposal on his own behalf”
BankAmerica Corp, SEC No-Action Letter, 2007 SEC No-Act. LEXIS 54 (Feb.
18, 1996). The facts presented above, taken as a whole, indicate that John
Chevedden exercised substantial influence over the Nominal Proponents with
respect to the Proposals at issue. Accordingly, we believe that Mr. Chevedden
indeed exercised substantial influence over the Nominal Proponents with respect
to the selection, preparation and submission of the Proposals.

Based on the rationale for exclusion permitted in TRW, Staten
Island Bancorp, and BankAmerica, we believe we have established that John
Chevedden is indeed the proponent of the Ray Chevedden and David Watt
Proposals.. Because he “coordinated, arranged and masterminded,” as well as
orchestrated the “selection, preparation and submission™ of the Proposals, we
believe that the Proposals are subject to omission from the Company’s 2009
Proxy Materials pursuant to Rule 14a-8(c).. Thus, we respectfully request that the
Staff will confirm that it will not recommend enforcement if-the Company omits
the Proposals from its 2009 Proxy Materials on these grounds.

B. Mr. Chevedden in Most Cases Apparently Has No Prior or
Substantial Relationship With the Nominal Proponents Other
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Than the One Established to Enable Him to Submit Muitiple
Proposals

We believe that John Chevedden often has no prior or substantial
relationship with the shareholders whom he professes to represent other than their
service as his nominal proponents.* In 2002, “RR Donnelley Financial . . .
reported what many companies targeted by Mr. Chevedden have long suspected:
‘John Chevedden trolls the [Intemnet’s] message boards seeking shareholders to
make him his agent so that he is eligible to submit shareholder proposals to
certain companies.” The Boeing Co., SEC No-Action Letter, 2002 WL 464046
(Mar. 2, 2002). This practice was substantiasted when TRW uncovered
information that one of its shareholders who had appointed Mr. Chevedden as his
proxy “became acquainted with Mr. Chevedden, and subsequently sponsored the
proposal, after responding to Mr. Chevedden’s inquiry on the internet for TRW
stockholders willing to sponsor a shareholder resolution.”” TRW Inc., SEC No-
Action Letter, 2001 WL 62910 (Jan. 24, 2001).

Our own conversations during the 2001 proxy season with the
Company’s sharcholders appointing John Chevedden as “proxy” uncovered a
similar instance. See The Boeing Co., SEC No-Action Letter, 2001 WL 203954
(Feb. 20, 2001) (excludable on other grounds). That year, Mr. Chevedden used
the names of two nominal proponents, despite their limited prior relationship and
the fact that he had not spent any time discussing the proposal with them. See id.
Just a year later, both General Motors and Mattel discovered that Mr. Chevedden
had apparently submitted a proposal ostensibly on behalf of Bernard and Naomi
Schlossman without their awareness or authorization. When Mr. and Mrs.
Schlossman were informed, they withdrew those proposals, as well as others that
Mr. Chevedden had submitted in their names that year, and said that Mr.
Chevedden could no longer submit shareholder proposals on their behalf.
General Motors Corp., SEC No-Action Letter, 2002 WL 500243 (Mar. 10, 2002);
Mattel Inc., SEC No-Action Letter, 2002 WL 448457 (Feb. 13, 2002); see also
Southwest Airlines Co., SEC No-Action Letter, 2002 WL 32167722 (Feb. 25,
2002); The Boeing Co., SEC No-Action Letter, 2002 WL 356717 (Feb. 7, 2002);
PG&E Corp., SEC No-Action Letter, 2002 WL 32081584 (Feb. 6, 2002); Edison
Ini'l, SEC No-Action Letter, 2002 WL 318260 (Feb. 1, 2002).

Since the 2002 proxy season, John Chevedden’s efforts to prevent
contact with his nominal proponents have prevented the Company from learning
whether the Nominal Proponents this year were solicited by Mr. Chevedden to
submit the Proposals in their names. Nonetheless, there can be litile doubt, based
on his past practices, that Mr. Chevedden’s primary relationship with the Nominal

4 The Company recogaizes that this is not the case for Ray Chevedden, who appears to be

a relative of John Chevedden.
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Proponents is for the purpose of advancing his own agenda to submit multiple
proposals to certain target companies.

C.  Mr. Chevedden Has Employed the Same Tactics to Evade the
One Proposal Per Shareholder Rule by Submitting Multiple
Proposals te Boeing Year After Year

Both the Staff and Boeing are aware of John Chevedden’s repeated
practice of submitting multiple proposals under the pretext that they are from
other company shareholders in direct violation of Rule 14a-8(c). As demonstrated
in the charts below, John Chevedden has continually abused the one proposa] per
shareholder rule by submitting multiple proposals to Boeing.

Proposals Submitted to Boeing by John Chevedden and His Various Nominal
: Proponents
(2001 to 2009 Proxy Statements)

2009 Proposals Submitted to Boeing by John Chevedden

Proposal Nominal Proponent Proponent
1. | Cumulative voting | John Chevedden John Chevedden
2. | Shareholder say on | Ray T..Chevedden, as John Chevedden
executive pay Trustee of the Ray T.
Chevedden and Veronica G.
Chevedden Residual Trust
3. Independent lead David Watt John Chevedden
director

2008 Proposals Submitted to Boeing by John Chevedden

Proposal Nominal Proponent Proponent
1. [ Cumulative voting John Chevedden John Chevedden
2. Independent lead | Thomas Finnegan John Chevedden
director
3. | Performance based David Watt John Chevedden
stock options '
4. | Sharcholder say on Ray T. Chevedden John Chevedden
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2007 Proposals Submitted to Boeing by John Chevedden

Proposal Nominal Proponent | Proponent
Shareholder vote on any John Chevedden John Chevedden
current or future poison pill
Separate roles of CEQ and | Thomas Finnegan John Chevedden
chainnan
Shareholder vote on Ray T. Chevedden John Chevedden
advisory management
resolution to approve
compensation committee
report
Performance based stock | David Watt John Chevedden

options

2006 Proposals Submitted to Boeing by John Chevedden

Proposal Nominal Proponent Proponent
Independent board chairman | John Chevedden John Chevedden
Shareholder rights plan Ray T. Chevedden John Chevedden
Majority vote for director David Watt John Chevedden
elections
Annual election of directors | Thomas Finnegan John Chevedden

2005 Proposals Submitted to Boeing by John Chevedden

Proposal Nominal Proponent | Proponent
Shareholder vote on current | John Chevedden. John Chevedden
or future poison pill by
bylaw or charter
Shareholder vote on Ray T. Chevedden John Chevedden

advisory management
resolution to approve
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compensation committee
report

Performance based stock David Watt John Chevedden
options and disclosure of

performance goals

Separate roles of CEO and | Thomas Finnegan John Chevedden
chairman

2004 Proposals Submitted to Boeing by John Chevedden

Proposal Nominal Proponent | Proponent
Independent board chairman | John Chevedden John Chevedden
Annual election of directors | Ray T. & Veronica G. [ John Chevedden

Chevedden Residual

Trust
Shareholder vote on poison | James Janopaul- | John Chevedden
pills Naylor
Retention of stock obtained | David Watt John Chevedden
through stock options
Shareholder vote on golden | Thomas Finnegan John Chevedden

parachutes

2003 Proposals Submitted to Boeing by John Chevedden

Proposal Nominal Propo.nent Proponent
Independent board chairman | John Chevedden John Chevedden
Shareholder vote on poison | James Janopaul- John Chevedden
pills Naylor
Annual election of directors | Ray T. & Veronica G. | John Chevedden

Chevedden Family
Trust
Shareholder vote on golden | Thomas Finnegan John Chevedden
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parachutes

5. | Performance based stock David Watt John Chevedden
options
2002 Proposals Submitted to Boeing by John Chevedden
Proposal Nominal Proponent Proponent
1. | Shareholder vote on golden | Thomas Finnegan John Chevedden
parachutes
2. | Amnual election of directors | Ray T. Chevedden John Chevedden
3. | Performance based stock Bernard and Naomi John Chevedden
options Schlossman
4. | Independent director John Gilbert John Chevedden
nomination
5. | Sharcholder vote on poison | James Janopaul-Naylor | John Chevedden
pills '
2001 Proposals Submitted to Boeing by John Chevedden
Proposal Noeminal Proponent
Proponent '
1. | Annual election of directors | Ray T. Chevedden | John Chevedden
2. | Shareholder vote on poison | John Gilbert John Chevedden
pills
3. | Independent directors John Gilbert John Chevedden
4. Equalizing elections Bermard and Naomi John Chevedden
Schlossman
5. Limiting stock dilution Thomas Finnegan John Chevedden
6. Shareholder vote on audit Charles Miller John Chevedden

commiitee members

-10-
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The commonality of each of the above proposals is that John
Chevedden is the actual proponent, even if the nominal proponent may vary. As
contemplated in Release No. 34-12999, such use of other shareholders of the
Company to violate Rule 14a-8(c) provides sufficient reason for Boeing to omit
the Proposals from the 2009 Proxy Materials because Mr. Chevedden has, in
effect, circumvented the intent of the Commission to prevent excessive
submissions of proposals to target companies by one person and thereby clearly
thwarted the rule’s purpose to reduce issuer costs and improve the readability of
proxy statements. '

D.  John Chevedden’s Use of Nominal Proponents is Not Unique to
Boeing

Mr. Chevedden has submitted or been closely associated with
multiple proposals to many companies. Many of Mr. Chevedden’s proposals are
submitted in his own name, but the majority of his proposals have been submitted
with him as “proxy” for other shareholders of the target company: of the 648
known proposals submitted by Mr. Chevedden or his known nominal proponents
during the 2004 to 2008 proxy seasons, only 128 were submitted in his own
name.” Based on our research regarding proposals submitted by Mr. Chevedden
and those shareholders associated with him, we believe that during the 2008
proxy season Mr. Chevedden, with his known nominal proponents, engaged in the
following multiple proposal submissions:

o Five proposals were submitted to one company (Allegheny
Energy, Inc.),

e Four proposals were submiited to each of two companies
{General Motors Corp. and The Boeing Co.);

e Three proposals were submitted to each of 11 companies
(AT&T, Bank of America Corp., Bristol-Myers Squibb Co.,
Citigroup Inc., Exxon Mobil Corp., Ford Motor Company,
Home Depot, JPMorgan Chase & Co., Pfizer Inc., PG&E Corp.
and Schiering-Plough Corp.); and

* Two proposals were submitted to each of 19 companies (Altria
Group, Inc., American International Group, Inc., Eli Lilly and
Co., FirstEnergy Corp.,, Hewlett-Packard Co., Honeywell
Imemational, Kimberly-Clark Corp., Marathon Oil Corp.,

The numbers cited in this letter regarding the known proposals submitted by Mr.
Chevedden and his known proponents are based on data provided by RiskMetrics Group
on December 9, 2008.

-11-
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Merck & Co., Inc., Motorola, Inc., Northrop Grumman Corp.,
Raytheon Co., Safeway Inc., Sempra Energy, The Allstate
Corp., The McGraw-Hill Companies, Inc., Time Warer Inc.,
Verizon Communications and Whirlpool Corp.).

As the Staff is no doubt aware, management of and responses to
these proposals represent an enormous investment of time and resources by each
of the target companies. Each target company must, among other things,
determine whether the shareholder for whom John Chevedden is acting as
“proxy” is eligible to submit a proposal, correspond with Mr. Chevedden
regarding the inevitable procedural and substantive defects in his proposals,®
evaluate, usually with the assistance of legal counsel, whether the company will
oppose the proposals, draft and file no-action letters, draft and file rebuttal letters
in response to Mr. Chevedden’s responses to no-action letter requests and draft
opposition statements in the event that his proposals are not excludable. All told,
the foregoing activities represent an enormous expenditure of time, personne! and
money that we believe is excessive in light of the intent and purpose of the
shareholder proposal regulations.

E. John Chevedden, Not the Nominal Proponents, Takes Credit
in the Publicity Surrounding the Proposals

It is John Chevedden, and not the purported proponents, who
consistently takes credit for the proposals in the publicity surrounding them. For
example, Mr. Chevedden was credited in the 2007 proxy season for introducing
both a proposal regarding an advisory vote on executive pay and a proposal on
performance based stock options to Boeing. Discontent in Air on Execs’ Pay at
Boeing, Chi. Trib, May 1, 2007. These proposals had purportedly been
submitted by David Watt and Ray Chevedden. The same article stated that Mr.
Chevedden “vowed to press the measures again next year.” J/d. As Mr.
Chevedden promised, both proposals were again proposed to Boeing in the 2008
proxy season, and were introduced by the same two Nominal Proponents, David
Watt and Ray Chevedden. The executive say on pay proposal was again proposed
to Boeing by Ray Chevedden this year, and Mr. Watt is the Nominal Proponent of
a different proposal than the one submitted in the 2007 proxy season.

John Chevedden’s practice of taking credit for proposals submitted
to Boeing through nominal proponents sheds light on the Proposals. For example,
in 2005, Mr. Finnegan nominally introduced a proposal to the Company to

For example, John Chevedden consistently fails to submit the required proof of
ownership in his initial sub-missions. This year, for example, his failure to provide the
required proof of ownership made it necessary for the Company to send Mr. Chevedden
procedural defect letters regarding two of the three Proposals. See Exhibits G and 1,

12-
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separate the role of chief executive officer and chairman. However, Mr.
Chevedden took full credit for the submission. Boeing Picks 3M Chief as New
CEQ, St. Louis Post-Dispatch, July 1, 2005 (“Chevedden said he filed a
shareholder proposal to separate the chairman and executive duties”). Last year, a
similar proposal involving the independent lead director was submitted to Boeing,
listing Thomas Finnegan as the nominal proponent and naming Mr. Chevedden as
“proxy.” This year, a similar proposal involving the independent lead director
was submitted to Boeing, listing David Watt as the nominal proponent and
naming Mr. Chevedden as “proxy.” There can be little doubt that Mr. Chevedden
is the true proponent of the Finnegan and Watt Proposals.

John Chevedden has similarly taken credit for proposals submitted
to other companies nominally by shareholders other than himself. For example,
Mr. Chevedden took -credit for a proposal submitted to Bank of America during
the 2007 proxy season that had been submitted in Ray Chevedden’s name.
Investor: Bofd Agrees to Meet If Shareholders Ask, The Charlotte Observer, Jan.
31, 2007. Mr. Chevedden also took credit for a proposal concerning performance
based compensation submitted to Electronic Data Systems under William
Steiner’s name. Citi, EDS Reject Pay Proposails, CFO Magazine, Apr. 18, 2007.
In RiskMetrics Group's U.S. Midseason Review for the 2007 proxy season, Mr.
Chevedden was further credited as “proponent” of a proposal to end dual-class
stock structures submitted by the Ray and Veronica Chevedden Trust to the Ford
Motor Company. U.S. Midseason Review, RiskMetrics Group, May 18, 2007.
That same year, Mr. Chevedden had submitted two other proposals to Ford, one in
his own name and one “on behalf of” Jack Leeds. Ford Motor Co., Form DEF
14A, at 73-80 (Apr. S, 2007). As evidenced by these articles, Mr. Chevedden
takes credit for numerous proposals, even when they are submitted by one of his
nominal proponents. -

Il BOEING MAY EXCLUDE THE JOHN CHEVEDDEN PROPOSAL
FROM THE 2009 PROXY MATERIALS PURSUANT TO RULE
14A-9 BECAUSE THE JOHN CHEVEDDEN PROPOSAL IS
INHERENTLY VAGUE AND INDEFINITE AND MISLEADING

The John Chevedden Proposal

The John Chevedden Proposal relates to cumulative voting and
states, in relevant part:

Resolved: Cumulative Voting. Shareholders
recommend that our Board take steps necessary to
adopt cumulative voting. Cumulative voting means
that each shareholder may cast as many voles as
equal 1o the number of shares held, multiplied by
the number of directors to be elected. A

13-
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shareholder may cast all such cumulated votes for a
single candidate or split votes between multiple
candidates. Under cumulative voting shareholders
can withhold votes from certain poor-performing
nominees in order to cast multiple votes for others.

Basis for Exclusion

Rule 14a-8(1)(3) permits a company to exclude a shareholder
proposal “if the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including Rule 14a-9, which prohibits materiaily false
or misleading statements in proxy soliciting materials.” Specifically, Rule 142-9
provides that

No solicitation subject to this regulation shall be
made by means of any proxy statement, form of
proxy, notice of meeting or other communication,
wriften or oral, containing any statement which, at
the time and in the light of the circumstances under
which it 1s made, is false or misleading with respect
to any material fact, or which omits o state any
material fact pecessary in order to make the
statements therein not false or misleading or
necessary to correci any statement in any earlier
communication with respect to the solicitation of a
proxy for the same meeting or subject matter which
_ has become false or misleading.

In recent years, the Commission has clarified the grounds for
exclusion under Rule 14a-8(i)(3) and noted that proposals may be excluded where

¢ the resolution contained in the proposal 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—this objection
also may be appropriate where the proposal and

-14-
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the supporting statement, when read together,
have the same result;” [or]

» The company demonstrates objectively that a
factual statement is materially false or
misleading.

See the Division of Corporation Finance: Staff Legal Bulletin No. 14B (Sept. 14,
2004) (“Legal Bulletin 14B™).

A. The John Chevedden Proposal is Inherently Vague and
Indefinite

The Company believes that the John Chevedden Proposal is
excludable under Rule 14a-8(i)(3) because it is inherently vague and indefinite.
The Stafl has previously allowed the exclusion of a proposal drafied in such a
way so that it “would be subject to differing interpretation both by shareholders
voting on the proposal and the Company’s Board in implementing the proposal, if
adopted, with the result that any action ultimately taken by the Company could be
significantly different from the action envisioned by shareholders voting on the
proposal.” Exxon Corporation, SEC No-Action Letter, 1992 SEC No-Act. LEXIS
94 (Jan. 29, 1992); see alsoe Philadelphia Electric Company, SEC No-Action
Letter, 1992 SEC No-Act. LEXIS 825 (July 30, 1992) (stating that a proposal may
be excluded if the proposal “is so inherently vague and indefinite that neither the
shareholders 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™).

The impermissible vagueness arises because the John Chevedden
Proposal does not explain how it will function in light of the Company’s majority
voting bylaw. The Company has recently adopted a majority voting standard for
uncontested director elections, but the plurality standard continues to apply in
contested director elections.® As discussed below, it is unclear whether
cumulative voting and majority voting are compatible under Delaware law.

Thus, according to Legal Bullet'm'MB, the Stafl will make two ingquiries: whether a
proposal by itself is inherently vague or.indefinite and whether a proposal, together with
a supporting statement, is inherently vague and indefinite,

Section 11.2 of the By-Laws of the Company {the "Bylaws,” attached hereto ag Exhibit
J) provides that “A nominee for director shall be elected to the Board of Directors if the
votes cast for such nominee's election exceed the votes crast against such nominee’s
election; provided, however, that the directors shall be elected by a plurality of the votes
cast at any meeting of stockholders for which (i) the Secretary of the Corporation
receives a notice that a stockholder has nominated 2 person for election to the Board of

-1s-
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1. Uncontested Director Elections — Majority Voting

Majority voting has been instituted by corporations at a rapidly
increasing rate over the past several years as a method to give stockholders a
greater role in uncontested elections than exists with plurality voting.° Under
plurality voting, as the Commission has acknowledged, votes “against” a nominee
do not have legal effect so there is no effective manner to vote against a nominee.
See Shareholder Communications, Shareholder Participation in the Corporate
Electoral Process and Corporate Governance Generally, Exchange Act Release
No. 34,16356 [1979-1980 Transfer Binder] Fed. Sec. L. Rep. (CCH) P82,358
(“With respect to a security holder’s ability to vote for or aganst an individual
nominee, the Commission acknowledges that an ‘against’ vote may have
questionable legal effect and therefore could be confusing and misleading to
shareholders.”). Thus, even if a majority of stockholders vote “against” a
nominee {or, to “withhold authority” to vote for a nominee) under plurality
voting, that nominee will still be reelected. In contrast, under majority voting, a
nominee in an uncontested election is not reelected if a majority of the votes cast
with respect to that nominee are voted “against” that nominee. The Company’s
Board of Directors (the “Board”) adopted majority voting in February 2007 in
order to respond to shareholders” concems regarding transparency and
accountability to shareholders.

2, Contested Elections — Plurality Voting

In a contested election, stockholders have an cffective choice
between competing nominees. There is no need for “against™ votes to have legal
effect because a vote “for” one candidate is cffectively a vote “against” another,
Thus, the Company did not adopt majority voting with respect to contested
elections, and stockholders are not permiited to vote “against” any nominee for
director.

3. Contested Elections — Plurality Voting with Cumulative
Voting Permitted

Directors in compliance with the advance notice requirements for stockbolder nominees
{or director set forth in Section 11.1 of this By-law and (ii} such nomination has not been
withdrawn by such stockholder on or prior to the tenth day preceding the date the
Corporation first mails its notice of meeting for such meeting to stockhelders. If directors
are to be elected by a plurality of the votes cast, stockholders shall rot be permitted to
vote agzinst a nominee. Votes cast shall exclude abstentions with respect to that
director’s election.”

For example, in February 2006, 16% of S&P 500 companies had some form of majority
voting in place; by November 2007, that figure had increased to 66%. Claudia H. Allen,
Smudy of Majority Voting in Director Eleciions (last updated Nov. 12, 2007),

-16-



O

BOLING

In a contested election, where plurality voting continues to apply,
cumulative voting generally works as described in the supporting statement — it
“allows a significant group of shareholders to elect a director of its choice.” See
Suppeorting Statement to the John Chevedden Proposal attached hereto as Exhibit
A. For example, if a corporation has 100 shares that cast votes in an election for a
five member board of directors, 40 of which are voting for the nominees running
against the incumbents, under cumuiative voting a total of 500 votes may be cast
(100 shares outstanding * 5 directorships), and the minority group may cast 200
of those votes (40 shares controlled * 5 directorships). If the minority group
properly cumulated its votes, it could elect individuals to fill two of the five seats
on the board of directors.'” Thus, insofar as the John Chevedden Proposal applies
solely in a contested election, we believe that the purpose and effect are a little
more clear.

4. Uncontested Elections — Majority Véting with
Cumulative Voting Permitted ’

To the extent that the John Chevedden Proposal applies to
uncontested elections, however, a number of issues arise. As discussed above, the
Company adopted majority voting in uncontested elections in an effort to respond
to shareholders’ concemns regarding director accountability.  Under the
Company’s majority voting bylaw, a director is reelected in an uncontested
election only if the votes cast “for” his or her election exceed the votes cast
“against” his or her election.

As an initial matter, it is unclear whether Delaware law allows for
cumulating “against” votes. Section 214 of the Delaware General Corporation
Law (the “DGCL”), which gives a corporation the authority to adopt cumulative
voting in its certificate of incorporation, provides as follows:

The certificate of incorporation of any corporation
may. provide that at all elections of directors of the
corporation, or at elections held under specified
circumstances, each holder of stock or of any class
or classes or of a series or series thereof shall be
entitled to as many votes as shall equal the number
of votes which (except for such provision as to
cumulative voting) such holder would be entitled to

1o See generally RANDALL S. THOMAS & CATHERINE T. DIXON, ARANOW &
EINHORN ON PROXY CONTESTS FOR CORPORATE CONTROL § 10.04 (3d od.
2001 supp.) (discussing the mechanics of cumulative voting. including a formula “to
determine how many directors can be elected by a group controlling a particular number
of shares™).
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cast for the election of directors with respect to such
holder’s shares of stock multiplied by the number of
directors to be elected by such holder, and that such
holder may cast all of such votes for a single
director or may distribute them among the number
to be voted for, or for any 2 or more of them as
such holder may see fit.

8 Del. C. § 214 (emphasis added). While it is clear from the wording of the
statute that “for” votes may be cumulated, to the Company's knowledge, and as
discussed further in the opinion from the Delaware law firm of Richards Layton
Finger P.A. attached to this letter as Exhibit K (the “Delaware Law Qpinion™),
the legislative commentary to Section 214 does not shed light on whether Section
214 allows cumulating “against” votes. The Delaware Law Opinion provides that
“while there is no case directly on point, we believe that under Delaware law
voles cast “against” a nominee may not be cumulated and, accordingly,
cumulative voting and majority voting could not be utilized by stockholders in the
same election.”

The ambiguity is very important because, if Section 214 is
interpreted not to permit cumulating “against” votes, then cumulative voting will
give a minonty of stockholders far greater influence over the outcome of an
election of a director nominee than they would otherwise have. A minority of
stockholders would be able to defeat an “against” campaign supported by 2
majority of the stockholders. To illustrate this, refer back to the corporation that
has 100 shares that cast votes in an election for a five member board of directors.
Under majority voting {without cumulative voting), if the holders of 51 of the
voting shares voted against a nominee, that nominee would not be elected. . If
“for” votes can be cumulated, but not “against” votes, the 51% wishing to vote
against would have many fewer votes, defeating the aim of majority voting. The
Commission has found that a proposal may be excluded for vagueness where “the
standards under the proposal may be subject to differing interpretations,” Hershey
Foods Corp., SEC No-Action Letter (Dec. 27, 1988) and where “any action(s)
ultimately taken by the Company upon implementation of th{e] proposal could be
significantly different from the action{s] envisioned by the shareholders voting on
the proposal.” Occidental Petroleum Corp., SEC No-Action Letter, 1991 SEC
No-Act. LEXIS 261 (Feb. 11, 1991); See also Jos. Schlitz Brewing Co., SEC No-
Action Letter (Mar. 21, 1977} (“Any resultant action by the Company would have
to be made without guidance from the proposal and, consequently, in possible
contravention of the intentions of the shareholders who voted on the proposai™).

Alternatively, even if Section 214 permitted stockholders to

cumulate “against” votes, cumulative voting could allow a minority group of
stockholders to block the will of the majority. We believe that this would
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frustrate the very purpose of majority voting.'' See generally Allen, Study of
Majority Voting in Director Elections, supra at n. 66 (discussing the interplay
between cumulative voting and majority voting). Referring again to the
corporation with 100 shares that cast votes in an election for a five member board
of directors, and a minority group of stockholders controtling 40 shares, if the
minority group of stockholders favors the incumbent directors and a majority
group of stockholders favors an “against™ campaign, the minority group would
alone be able to defeat the “against” campaign, at least with respect to some
directors, significantly changing the majority voting dynamic.

5. Resulting Breadth of John Chevedden Proposal

The John Chevedden Proposal does not explain the uncertainties
created by the combination of majority and cumulative voting. Without
addressing these uncertainties, the John Chevedden Proposal leaves to
stockholders voting on the proposal, and the Company in implementing the
proposal (if adopted), the task of determining whether the John Chevedden
Proposal requires cumulative voting solely in a contested election, or in both a
contested and uncontested election.'? We believe that these are exactly the
circumstances under which Legal Bulletin 14B stated it was appropriate for a
company to exclude a proposal in reliance on Rule 14a-8(i)(3). See Pinnacle
West Capital Corporation, SEC No-Action Letter, 2008 SEC No-Act. LEXIS 348
(Mar. 11, 2008) (proposal excludable under Rule 14a-8(1)(3) based on the
incompatibility of majority and cumulative voting under Arizona law). For
example, if one interprets the John Chevedden Proposal as requesting the
adoption of cumulative voting with respect solely to a contested election, one

“need not consider the significant legal uncertainties with respect to the ability to

" California has recently amended its Corporations Code 1o allow a corporation to provide

for majority voting in uncontested elections, but only if that corporation has eliminated
cemulative voting. See Cal Corps. Code § 708.5(b) (Deering 2007).

The DGCL itself also recognizes that cumulative voting empowers a minority block, as
opposed to a majority block. See 8 Del. C. § 141(k)(2) (prohibiting, for a corporation
where comulative voting is permitted, the removal of a director “if the voles cast against

- such director’s removal would be sufficient to elect such director if then cumuiatively
voted at an election of the entire board of directors”, and thus recognizing that 2 majority
vote may be inconsistent with the will of the minority, which is given effect in a scheme
permitting cumulative voling).

Notwithstanding these significant uncertainties, there is “continuing debate as o the
relationship between majority voting and cumulative voting and whether these methods
of voting should be mutually exclusive,” Allen, Study of Majority Voting in Director
Elections, supra at 1. 66, so that, regardless of the uncertainties, it is quite possible that
the John Chevedden Proposal intends for cumulative voting to apply in uncontested
elections.
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cumulate against votes under Section 214 of the DGCL. However, if one
interprets the John Chevedden Proposal as requesting the adoption of cumulative
voting with respect to an uncontested election, one must first consider the legal
uncertainties of cumulating “against” votes under Section 214 of the DGCL.
Depending on one’s view of the effect of against votes, one must then consider
the weight of that view along with one’s view of the varying policy implications
of allowing cumulative voting in an uncontested election (i.e.. one’s thoughts as
to the value of minerity representation and to the value of “against” campaigns).
A stockholder favoring cumulative voting in a contested election may well vote
against the John Chevedden Proposal if it would require adoption of cumulative
voting with respect to an uncontested election. -

As the United States District Court for the Southern District of
New York has stated in interpreting the predecessor to Rule 14a-8(i)(3),
“[s]hareholders are entitled to know precisely the breadth of the proposal on
which they are asked to vote.” The New York City Employees' Ret. Sys. v.
Brunswick Corp., 789 F. Supp. 144, 146 (S.D.N.Y. 1992); see alse Intl Bus.
Machines Corp., SEC No-Action Letter, 2005 SEC No-Act. LEXIS 139 (Feb. 2,
2005). By the sheer variance of effect of the John Chevedden Proposal depending
on how one interprets the John Chevedden Proposal, the stockholders of the
Company simply cannot “know precisely the breadth of the proposal on which
they are asked to vote.”

For these reasons, we believe the John Chevedden Proposal is
inherently vague and indefinite and may be excluded pursuant to Rule 14a-8(i)(3)
under the Act.

B. The John Chevedden Proposal contains Materially False and
Misteading Statements

We believe that the John Chevedden Proposal may also be
excluded under ‘Rule 14a-8(i)(3) because it contains factual statements that are
materially false and misleading,

The John Chevedden Proposal represents that “The Council of
Institutional Investors [the “CII"})... has recommended adoption of this proposed
topic.” This statement is misleading. [n fact, the CII does not favor cumulative
voting when majority voting is in place and has suggested the two are
mcompatible. See, e.g., Letter 70 The Honorable E. Norman Veasey, Chair,
Committee on Corporate Law, from Ann Yerger, Executive Director, ClI {Aug. 1,
2005) (endorsing a proposal to adopt a majority default approach in the Model
Business Corporation Act that contains a carve-out for companies with
cumulative voting and citing to that carve-out and the policy behind it in
recommending against a “minimum piurality” 