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Dear Mr. Lohr:

This is in response to your letter dated March 2, 2015 concerning the shareholder
proposal submitted to Boeing by John Chevedden. On February 26, 2015, we issued our
response expressing our informal view that Boeing could not exclude the proposal from
its proxy materials for its upcoming annual meeting. You have asked us to reconsider our
position.

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

Copies of all of the correspondence on which this response is based will be made
available on our website at htto://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.

For your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

David R. Fredrickson
Chief Counsel

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



Michael F.Lohr The Boeing company
Vee President, 100 N Riverside MC 5003-1001

Assistant Generalcounsel, chicago, IL 60606-1896
& corporate Secretary

March 2, 2015

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

Re: Request for Reconsideration

DearSir or Madam:

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

We respectfully disagree with the Staff Responseand continue to believe that the Proposal,
consistent with a long line of Staff precedent up to and including the Pfizer Response, is false and
misleading because it is so inherently vague or indefinite that neither the shareholders voting on
the Proposal,nor the Company in implementing the Proposal, would be able to determine the

intended effect of implementing the Proposal or to determine with any reasonablecertainty exactly
what actions or measuresthe Proposal requires.Accordingly, we request that, notwithstanding the
acknowledgement that the Staff Responsewas issued "upon further consideration" of the matter,
the Staff reconsider its initial response and concur in the Company's view that the Proposal is
excludable under Rule 14a-8(i)(3).

The Staff haspreviously determined that proposals may be excluded pursuant to Rule 14a-
8(i)(3) where the resolution "is so inherently vague or indefinite that neither the stockholders
voting on the proposal, nor the company in implementing the proposal (if adopted), would be able
to determine with any reasonable certainty exactly what actions or measures the proposal
requires." Staff Legal Bulletin No.14B(Sept 14,2004). In Pfizer, the Staff followed a consistent
line of clear and well-reasoned precedent in which proposals employing a key term that was vague



RMFINS March 2 2 152

or indefinite or that otherwise provided insufficient guidance asto its implementation were deemed
excludableunder Rule 14a-8(i)(3). In Pfizer andAbbott Laboratories (Jan. 13, 2014), the Staff
agreed that, because the proposal Jeft in doubt whether the ownership of company shares
constituted a permissible "connection" to the company, the proposal was excludable under Rule
14a-8(i)(3). The Staff has historically made similar determinations with respect to key terms in
other proposals that remain undefined, particularly when-as is the case with Pfizer, Abbott and
the Proposal-the resulting ambiguity would require the company to take different and/or contrary
actions depending on how such key term was interpreted. Some of the many examples of such
prior determinations are discussed in the Initial Request.

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

It is unclear whether the useof the phrase "taken as awhole" is intended to signal a change
in the Staff's interpretation of Rule 14a-8(i)(3) broader than the decision described in the Staff

Response.However, were the Proposal to be adopted, the fact remains that the Company would
be required to either (a) conclude that stock ownership by directors, no matter how extensive, was

"trivial" to the Company, or (b) eliminate the Company's existing director stock ownership
requirements, require existing Board members to divest from Boeing, and eliminate the

Company's current practice of compensating non-employee directors with Company stock. The
Proposal does not indicate which of these (or, for that matter, any other) actions it seeks,nor does

it address how the directors' significant stock ownership-and in particular the ownership of
shares over and above those required in order to satisfy the Company's share ownership
requirements--should be considered in the context of the Proposal. As a result, the Company
believes that, based on the historical standard articulated by the Staff in its prior precedent and in
SLB 14B, neither shareholders voting on the Proposal nor, if adopted, the Company in
implementing it would be ableto determine with any reasonablecertainty what actions armeasures
the Proposal requires.

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

0 The importance of clarity with respect to a proposars key terms and phrases has been reaflirmed in a long line
of Staff precedent on.matters involving Rule 14a-8(i)(3). See,e.g.,the Staff's response letter to Motorola, Inc.,
dated Jan.12,2011, in which the Staff concurredin the exclusion of a proposal noting that "the proposal does
not sufficiently explain the meaning of "executive pay rights" and that, as a result,neither stockholders nor the

company would beable to determine with any reasonable certainty exactly what actions or measures the proposal
requires." This long-standing principle is also consistent with the Staff's interpretations outside of Rule 14a-8

with respect to matters to be put before shareholders. For example, in Question 169.07 of Compliance and
Disclosure Interpretations (Regulation S-X), the Staff emphasizes the importance of words and phrases when a
company presents its advisory vote to approve executive compensation in order that shareholders know what
they are being asked to vote on.
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8(i)(3). We respectfully request expeditious consideration of our request, as the Initial Request
was submitted to the Staff on December 17, 2014, one week prior to the Rule 14a-8(j) deadline,
and the Company is scheduled to begin printing the Proxy Materials at 9 00 a.m.on March 5,2015,
which is one week following the Company's receipt of the Staff Response.

Very truly yours,

Michael F.Lohr

Corporate Secretary
Enclosures

cc: John Chevedden
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February 26,2015

Michael F.Lehr
The BoeingCompany
michaelJ.lohr@boeing.com

Re: The Boeing Company
incoming letter dated December17,2014

DearMr.Lohr.

This is in response to your letters dated December 17,2014 andJanuary8,2015
concerning theshareholderproposal submitted in Boeing by JohnChevedden.We also
have received letters from theproponent dated January1,2015,January8,2015,
January9,2015,January12,2015,January 13,2015,January14,2015and
January20,2015.Copiesof all of the correspondenceon avbichthis responseis based
will be madeavailableon our websiteat http://www.sec.gov/divisions/corpiin/cf-
noactiod14a-8.shtml. Foryour reference,a brief discussionof the Division'sinformal
proceduresregarding shareholderproposals is alsoavailable at the same website address.

Sincerely,

Matt S.McNair
SpecialCounsel

Enclosure

cc: JohnChevedden
*** FISMA & OMB Memorandum M-07-16 ***



February 26,2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: The BoeingCompany
incoming letter dated December 17,2014

The proposal requests that the board adopt a policy that the chainnan shall be an
independent director who is not a current or former employee of the company,andwhose
only nontrivial professional,familial or financialconnection to the companyor its CEO is
the directorship.

We are unable to concur in your view that Boeingmay exclude the proposalunder
rule 14a-8(i)(3). You haveexpressed your view that the proposal is vague and indefinite
because it does not explain whethera director's stock ownership in accordancewkh the

company'sstock ownership guidelinesis a permissible"financial connection."Although
the staff has previously agreedthat there is somebasisfor your view, upon further
reflection, we are unable to concludethat the proposal,taken asa whole, is so vagueor
indefinite that it is rendered materially misleading.Accordingly, we do not believe that

Boeing may omit the proposalfrom its proxy materialsin reliance on rule 14a-8(i)(3),

We are unableto concur inyour view that Boeing mayexclude the proposalunder
rule 14a-8(i)(6). In our view, the companydoes not lack the power or authority to
implement the proposal. Accordingly, wedo not believe that Boeing mayomit the
proposal from its proxy materials in relianceon rule 14a-8(i)(6).

Sincerely,

Matt S.McNair
Special Counsel
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Michael F.Lohr The Boeing company
½:e Presdent, 100 N Rwerstde Mc 5003 1001
Assistant General counser. chicago.iL 006004 596
& Corporate secretary

December 17,2014

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

Re: Shareholder Proposal Relating to Independent Board Chairman

Dear Sir or Madam:

The Boeing Company ("Boeing," the "Comouny" or "se") receiveda shareholder

proposal and statement in support thereof (the "Proposal") froin John Chevedden(the
"Proponent") for inclusion in the proxy statement to be distributed to the Company's
shareholders in connection with its 2015 Annual Meeting of Shareholders(the "Proxy
Materials"). Copies of the Proposalandall relatedcorrespondence are unachedto this letter

as Exhibit A. The Companybelievesthat it mayproperly omit the Proposalfrom the Proxy
Materials, andwe request confirmation that the staff of the Division of Corporation Pinance
(the "St_ag")will not recommendenforcement action to the Securities and Exchange
Commission (the "Commission") if the Company excludes the Proposal from the Proxy
Materials for the reasons set forth below,

in accordance with Section C of Staff Legal Bulletin No. 14D (Nov.7, 2008) ("ELB
14D"), we are eniniling this letter and its attachments to the Staff at

shareholderproposals@sec.gov.In accordance with Rule 14a-8(j) of the Securities Exchange
Act of 1934,as amended (the "Agi"),wearesimultaneously sending a copy of this Jetter and
its attachments to the Proponentas notice of Boeing's intent to omit the Proposalfrom the
Proxy Materials. The Company intends to file the definitive Proxy Materials on or about
March 13,2015.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponentsmust
sendcompaniesa copy of any correspondencethat they elect to submit to the Commissionor
the Staff. Accordingly, we are taking this opportunity to remind the Proponentthat if the
Proponent submits correspondenceto the Commission or the Staff with respect to the
Proposal,a copy of that correspondenceshould concurrently be fumishedto the undersigned.



THE PROPOSAL

The Proposal states, in relevant part:

RESOLVED:Shareholders request that the Board of Directors adopta policy
that the Chair of the Boardof Directors shall be att independent director who
isnot a currentorformeremployee of the company,and whoseonly nontrivial
professimmi,famillai or financial connection to the company or its CEO is
the directorship. The policy should be implemented so as not to violate

existing agreements mid should allow for departure under extraordinary
circumstances suchas the unespected resignation ofthe chair.

BASES FORF,KCLUSION

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 14a-8(i)(3)BECAUSE THE PROPOSAL ISIMPERMISSIBLY
VAGUE AND INDEFINITE 80 AS TO BE MATERIALLY FALSE AND
MISLEADING

Rule 14a-8(i)(3)permitsa companyto exclude a shareholder proposal"if theproposal
or supporting statementis contrary to any of the Commission's proxy rules,including Rule
14a-9,which prohibits rnaterially falseor misleadingstatements in proxy soliciting materials.''
The Staff hasdetermined that proposalsmaybeexcludedpursuant to Rule 14a-8(i)(3)where
"neither the stockholders voting on the proposal,nor the company in implementing the
proposal(if adopted),would be able to determine with any reasonablecertainty exactly what
actionsor measures the proposal requires."Staff Legal Bulletin No. 14B (Sept.14,2004).
The Staff hasalso noted that a proposalmay bematerially misleadingas vagueand indefinite
where "anyaction ultimately taken by the Company upon implementation [of the proposal]
couldbe significantly different from theactions envisionedby the stockholdersvoting on the
proposal."See FuquaIndustries.Inc.(Mar.12,1991).

The Staff has consistently concurred in the exclusion under Rule 14a-8(i)(3) of
proposals employing a key term that was vague or indefinite or that otherwise provided
insuffleient guidanceas to its implementation. SeeAT&Tinc. (Feb.21,2014)(concurring in
the exclusion of a proposal requestinga review of policies and proceduresrelated to the
"directors' moral,ethical andlegal fiduciary duties andopportunities," wheresuchphrasewas
undefined);Moody's Corp.(Feb.10,2014) (concurring in the exclusionof a proposalwhen
the term "ESGrisk assessments"wasnot defined): The Boeing Company (Mar.2, 20)1)
(concurring in the exclusion of a proposai becauseit failed to "sufficiently explain the
meaningof 'executive pay rights'"); andNSTAR(Jan.5,2007) (concurringin the omission of
a proposalrequesting standardsof "recordkeepingof financial records"as inherently vague
andindefinite because the terms "record keeping" and "financial records"wereundefined).

In Abbon Laboratories (Jan.13,2014), the Staff concurred with the exclusion of a
proposalrequesting that the boardadopt a bylaw to provide for an independent lead director

and defining the relevant standard of independence as being a person "whose directorship
constitutes hisor her only connection" to the company.The Staff agreed that, inapplying the

2



proposal to Abbott, "neither shareholdersnor the company would be able to determine with
any reasonable certainty exactly what actions or measures the proposal requires." Among
other things, the proposal in Abbott failed to make clear whether the term "connection"
covered the ownership of Abbott's shares,in which case the proposalwould have effectively
disqualified any Abbott director from serving asindependent leaddirector.

The Proposal, as applied to Boeing, suffers from the same defect as the proposal in
Abbott. The Proposalrequires that the Chairmanof the Company'sBoard of Directors (the
"p_qwd")be,among other things, someone"whose only nontrivial professional,familial or
financial connection to the Companyor its CEO is the directorship." However,eachof the
Company'sdirectors is the beneficial owner of over 6,800sharesof Boeing stock (valued at
approximatelyg845,000asof the closeof trading on December 16,2014),and therefore each

of the Company's directors has a "nontrivial...financial connection to the company" other
than "the directorship."'As per requirementsset forth on page7 of the Company'sCorporate
GovemancePrinciples, attached heretoas Exhibit C (the "GovemancePrinciples"),eachof
the Company'snonemployee directors is requiredto beneficially own significant amountsof
common stock-specifically, eachsuchdirector must own "by the end of his or herthird year
as adirector stock or stockequivalentswith avalueequal to three times the annualboardcash
retainer fee and by the end of his or her sixth year asa director stock or stock equivalentswith
a value equal to five times the annual board cash retainer fee." Moreover, eachof the
Company's directorscurrently owns stock significantly in excessof the requiredamounts. R
is unclearasto whether the Proponen1intends that all of the Company'scurrent nonemployee
directors be disqualified from serving as independentChairmandue to the fact that eachof
these directors currently has an additionalnontrivial connection to the Companythrough his
or her significant stock ownership.

The Proposalmay beread to suggestthat the directors' ownershipof stock shouldbe
viewed as "trivial''; however, that reading would be inconsistentwith the director stock
ownership guidelines, which clearly suggest that stock ownershipby directors is not a trivial
matter.2 If, allematively, the Proposaiis readto suggest that stockownershippursuantto the
director stock ownershipguidelinesis "nomrivial"yet part of "the directorship," it would still

i Seepage 65 of the Company's 2014 Proxy Statemeni, whieh pageis attached herein as ExhibisB.

2 This reading would also conflict with the rationale behind hem 403(b) of Regulation S-K, which requires
disclosure of security ownership by all directors and nominees.In fact, in connection with the ndoption of
amendments to hem 403 of Regulation S-Kin 2006,the adopting releasenoted that the Commission believed
that,to the extent that sharesbenelicially owned by namedexecutive officers and directors are usedascoNnteral,
the sharesutay be subject to material risksor contingencies that do not apply to the other sharesbeneticially
owned by these individuals,which could have the potential to innuencemanagement's performance and
decision-making.Executive Compensation ud Related Person Disclosure, Securities Act Release No.33-

8732A,Exchange Act ReleaseNo.34-54302A, Investment Company Act ReleaseNo.27444A,57Fed.Reg.
53158, available at hup:Hwww.sec.gov/rulestfinall2006/33-8732a.pdf.In addition, the Commission has

promulgated rules that havebeen adopted by the NYSE with respect to whether adirector'sstock ownership
over a certain amount would impair the director'sJudgment as a member of the audit andcompensation
committees of the board of directors and, therefore, har suchdireetor's independenceand ability to serveonsuch
committees.SeeListing Standards Relating to Audit Comminees, 17C.F.R.240-lØA-3(2014) and Listing
StandardsReinting to Compensation Committees, 17C.F.R.240.t0C-i (2014),

3



not address the Boeing stock beneficially owned in excess of those requirements by eachof
the Companyts current directors, let alone any increased value that would result from
continued appreciation in the value of Boeing'sstock. Finally, if the Proposalis read to
suggest that the directors' stock ownership is both "nontrivial" and not part of "the
directorship," the Proposalwould automatically disqualify each of the Company'sdirectors
from serving as Chairman, a result the Proposal does not highlight or evenaddress.The
Proposalfails utterly to address this critical ambiguity, let aloneoffer guidance as to how to
resolve the implications of any of these readings. Rather, the Proposal merely permits
"departure" from the policy solely under '*extraordinarycircumstancessuchasthe unexpected
resignationof the chair." In addition, the reference to "financial" connections creates further
uncertainty with respect to how the Proposalwould be applied,asthe term could, whenused
to modify "connections to the Companyor its CEO,"be subject to multiple meanings.For
example, the Proposalfails to make clear whether suchconnections would need to be direct
or could be indirect-e.g., employment with or board service on a company that does
"nontrivial"yet immaterial businesswith a Boeingsupplieror customer.

The Staff hasnot concurredwith theexclusionof other similar proposalsthat use the
phrase"nontrivial professional, familial, or financial connectionto the companyor its CEO"
in definingwho would be eligible to serveasBoardChairman. SeeMylan inc.(Jan.16,2014),
Aetna luc. (Mar. 1, 2013), and Clear Channel Communications, Inc. (Feb.15, 2006).
However,unlike aspresented in those proposals,the Govemance Principlesspecificallydirect
each nonemployeedirector to maintain significant stock ownership in the Company-a
financial andprofessional"connection" with the Company that is both separate from his or
her role as a director and, by the intent andtermsof the Govemance Principles themselves,
"nontrivial," Unlike inAetna, Mylan, andClear Channel, therefore,the Companywould not
simply berequired,in implementing the Proposaiif adopted,to makejudgmentsasto how an
otherwise undefinedbut essential term should be applied. Rather,the Company would be
required to determinewhether the Proposalwould require the Board to, amongother things,
amend,elirninate, or decline to enforce the director stock ownership requirements,require
existing Boardmembersto divest from Boeing,and/or radically alter the Company'sdirector
compensationpolicies. Neither the Proposal nor the supporting statement provides any
guidanceas to which of these actionswould be required or how they would beadministered,
nor does it even address how the directors' significant existing stock ownership should be
consideredin the context of the Proposal,much lessany future increases.

Accordingly, the Company believes that the Proposal, as applied to Boeing, is
impermissibly vagueand indefinite and inherently misleadingandmaybeexcluded fromthe
ProxyMaterials.

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TORULE14a-8(i)(6)BECAUSETHE COMPANY LACKSTHE POWER
OR AUTHORITY TO IMPLEMENT THE PROPOSAL

Rule 14a-B(i)(6) permitsa company to excludea shareholder proposal if the company
would lack the power or authority to implement the proposal.The Companybelievesthat the
Proposal is excludable under Rule 14a-8(i)(6) because the Companycannotensure that a
BoardChairmanwould retain his or her independentstatus, asdefined in the Proposal,at all
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times,andthe Proposa0does not provide the Boardwith anopportunity or mechanism to care
a violation of the Proposarspolicy.

Staff Legal Bulletin No. 14C(Jun.28, 2005) states that a proposalmay be excluded
from a company's proxy materials if it would require that a company's chairmanor another
director maintainindependence at all times anddoesnot provide the boardwith anopportunity
or mechanism to cure a violation of the standardset forth in the proposal. The Staff has
consistently concurred in the exclusion of proposalsthat fail to comply with this standard.
See,e.g.,Time Warner Inc. (Jan.26, 2010, recon.denied Mar.23,2010},Exxon Mobil Corp.
(Jan.21, 2010,recon.denied Mar.23,2010),andFirst Mariner Bancorp (Jan.8,2010,recon.
denied Mar.12,2010)(each concurring in the exclusion of a proposal seekingan independent
board chairmanbecause "it does not appear to be within the power of the boardof directors

to ensure that its chairman retainshisor her independence at all times and the proposaldoes
not provide the board with an opportunity or mechanism to cure such a violation of the
standard requested in the proposal").

The Proposal requires that the BoardChairman be an independent director who is not
a current or former employee of the company and "whose only nontrivial professional,
familial or financial connection to the company or its CEO is the directorship." As stated
above, the Proposal's failure to define or explain "nontrivial"-clearly acritical elementof
the Proposal-resuhs in several potential interpretations of the Proposal.However, under
eachof the interpretations under which director stock ownership is "nontrivial," no current
director of the Company-and indeed no similarly situated director in the future who is in
compliance with the Company's stock ownership requirements-would be eligible to serve
as Board Chairmanbasedon the terms of the ProposaL Since, as stated above,eachof the

Company'sdirectors beneficially ownsstockin excess of the requirements,future stockprice
appreciation would further deepena "financialconnection to the Company" that is both
"nontrivial"and entirely unrelatedto hisor her "directorship"-that is,a connection that exists
even if one ignores stock owned solely in order to satisfy the ownership requirements.

Accordingly, the Proposalis similarly defective to Time Warner, Exxon Mobil, and
First Mariner. First, it does not appear to be within the Board's power to ensure that the

chairman continues to comply with the proposedpolicy, as the existing stock ownership
requirements andpotential for increases in the valueof the Company'sstock all but ensure at

least one"nontrivial...connection" betweenanyproposedBoardChairmanandthe Company.
Second,the Proposaldoes not provide the Boardwith an opportunity or mechanism to cure a
violation of the standard set forth in the Proposal.The Proposaldoes allow for departure from
the policy, but only "underextraordinarycircumstancessuchas the unexpected resignationof
the chair." However, the Proposal doesnot give a cure mechanism in the event that, under
ordinary circumstances such as appreciation in the value of Companystock, no director is
eligible to serve asBoard Chairman.

The Staff hasnot concurred with the exclusionof other similar proposalswherethe
proposalprovidesfor an opportunity or mechanism to curea violation of thestandardset forth

in the proposal.See The Walt Disney Co.(Nov.24,2004) (denying exclusionof a proposal
requestinga policy that the chairmanbean independent director "except in rareandexplicitly
spelled out, extraordinary circumstances"). However, unlike the Proposal, the proposalin
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IWilt Disney gave the Board the flexibility, in implementingthe proposal, to rely on its existing
independencestandardsor design reasonable alternatives basedon the principles set forth in
the proposaL By contrast, the independence standard set forth in the Proposal-in particular,
the reliance on "nontrivial... financial connections" avhen determining who may serve as
BoardChairman-means that eligibility to serve asChairman could depend oncircumstances
entirely outside the control of the Company, the Board and even the individual directors
subject to the policy. For example, even if director stock ownership at particular levels is
properly viewed as "trivia1," appreciation in the value of Boeing's stock (or any other asset,
for that matter)could transform what wasonce a trivial "financial connection"into a nontrivial
one. Moreover, the Proposal and the proposal in Walt Disney permit exclusions only in
"extraordinary circumstances."However, the Proposal'sprescriptive eligibility standards-
particularly the prohibition on"nontrivial...connections"-meansthat, unlike in Walt Disney,
the Companycould be required to deviate from the policy under quite ordinary circumstances
(for example,if all of the otherwise eligible directors beneficially owned significant amounts
of Boeingstock in excessofthe requiredamounts,as is the casecurrently). Accordingly, the
cure mechanismis unclear and fails to adequatelyaddress violations of the independence
standard under the Proposalasdescribedabove.

Because the Proposal would require the Board Chairman to retain his or her
independent status at all timeswithout providing an adequate opportunity or mechanism for
the Company to cure a violation of the standard requested in the Proposal, the Company
believes that the Proposalmay be excluded from-the Proxy Materials pursuantto Rule 14a-
8(1)(6).

* * *

If the Staff hasany questions with respect to the foregoing, or if for any reason the
Staff does not agree that the Companymayomit the Proposal from its Proxy Materials,please
do not hesitate to contact me at 312-544-2802 or michaeLf.lohr@boeing.com.

Very truly yours,

CorporateSecretary
Enclosures

cc: JohnChevedden
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JOttNCliEVE0DEN

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

Mr.MichaciF.Lohr
CorporateSecretary
The BoeingCoutpany (DA)
100N Riverskie
ChicagoIL 60606
Phone:312 544-2000
1% 312-544-2829

Dear Mr.Lehr,

i purchased stock andholdstock in our company because i believed ourcompanyhas greater
potentini.I submit my attnehed Rule 14a-8 proposal in support nf the long-term performanceof
our company.1believeourcompanyhasunrealizedpotential that canbeunlockedthrough low
cost measures by making our corporate governance nom competitive.

This Rule 14a-8proposalis respectfully submiuedin support of ibe long-term perfonnance of
uur company.This proposalis submittedfor thenext annualsharcholdermeeting.Rule 14a-8
requirements will be met inchiding the continuousownershipof the taquired stock valueuntil
after thedate of the sospectiveshatchulder meethig andpresentation of the proposalat theannual
meeting,This submitted format,with theshatcholder-suppfledemphasis,is intended to be used
for definidveproxy publication;

in the interest of campanycost savingsami insprovingthe elliciency of therule Ha-8 process
please communicalevin Onntil It9MA & OMB Memorandum M-07%sn**comideration and the
consideration of the Board of Directorsls appreciatedin support of the long-term perimmanceof

our connanv.Pleaseacknowicdue receini of this ornnosalpromptly by email to *** FISMA & OMB Memorandum M-07-16 ****** FISMA & OMB Memorandum M-07-16 ***

Sinecrcly,

olm Chevedden Date
*** MA & OMB Memorandum M-07-16 ***

Continuouscompanyshareholder since 2001

cc: EllrabethC.Towle <clizabethic.towie@boeing.com>
DanaKrueger <Dann.Krueger2@boeing.com>



fBA: Rule 14a-S Proposal,November i1, 2014]
Proposal4-Independent Board Chairrnan

Resolved: Shareboklers request that the Board of Directors adopt a policy that the Chairof the
Bonni of Directors shaHbe an ladependent director who is not a currentor formeremployee of
thecompany,andwhoseonly nontrivialprofessiend,ihmiliui or financialconnection to the
companyor its CEO is thedirectorship.The policy shouldbe irnplemented soasnot to violate
existing agreementsandshouldallow for departure tader extraordinarycircumsinneessuchas
the unexpectedresignadonorthe chair.

Whennur CEOis our boardchairman,this arrangement canhinderour boutesability to monkor
our Ct!O'sperformance.Many companicsalreadyhaveanindependentChakman.An
independentChairmanis theprevailingpractice in the UnitedKingdom andmanyinternational
markets.This proposaltopic won50%-plussupport at 5 major U.S.companiesin2013 including
73%-supportatNetnix.Boeingsharcholdersgave 42%support to this proposaltopic submittedby Ray T.Chevedden in2013.

This topic is of greater impottance to Docingbecauseour CEO/Chakman,JamesMcNerney,is
now past die traditional retirement age for a BoeingCEO.PlusMr.JamesMcNarneyis
potentiailyoverburdened bydirector responsibiliticsat 3 public companics.At IBM,rated F by
GMI Ratings,an independent investruent researchfirm, Mr.McNemeywasadditionallya
memberof the audit andexecutive paycommittees.Ironically Mr.McNcrney hadS40million in
2013Totui RealizedBoeingPayandwason acommhtee that determined thepayora fenowCEO.

At Procter k.Gambic, ratedD byGMI,Mr.McNemey was PresidingDirector.Head of the
Execudve Pay Committee and aGovemanceCommktch member.With 17-yearslong-tenure,
our I.cadDirector,Kenneth Duberstein,wouldhardly seemto he thepersonto chnHengeMr.
McNemey to focusmoreonBoeing.

Additional issues(as reported in 2014)are en addedincentiveto vote for this proposai:

GMI saida largepercenmacordirectors were overextended.Additionally nodirectorshad
speciGecaterpriserisk management expertise.These indicatorspotentiallypointedto notonly a
lackof Ibit contakment to basicoversiglabut anabsence of strategic level risk experdse to
assistBoeing througha periodthat appearsto befraught with risks.Theseenncernsindicated
oversightrisksthat maynotbeproperlypricedinto the stack,whickseemed pricedfor
everydringto go right.

Mike Zafirovski, a ruember of our executive payandnominationcommittees,was finggedby
GMl for lesdirectorresponsibiliticsat Nortel NetworksCorporationwhenit lited for creditor
protection.SusanSchwab,a member af ouratalit committee,wus negativelyflagged by GMrfor
her directorresponsibilitiesat CnipineCorporation whenit filed for bankruptcy.

Edinied Liddy, auditcommkreemember,was potentiallyoverextended witit dkecar
responibilitics at4 publiccompanies.RonaldWilliams,executive payandnomination
conunittee member,waspotentiallyoverextended with director responsibilities at 4 public
companics.

Retuming to the core topic of this proposal,please voteto protectshatcholdervalue:
ladependent Board Chairrunn -Proposal 4



Notca:

JohnC'hevedden. *** FISMA & OMB Memorandum M-07-16 *** sponsored this
proposal.

"Proposal 4" is a placeholder for the proposal nunther assigned by thecoinp:my in the
finial prosy.

Please note that the title of the proposatispart of the proposal.

This proposalis believedto conforu with StafTLegalStaletin No.f4D (CF),September15,
2004 including(cap1:asisadded):

Accordingly,going forward,webelievethatk would not he appropriate for comparles to
exclude suppnrting statement languageand/oronentire proposalla relinnee on rule 14u-
80)(3)in thefattowing circumstances:

• the companyobjects to factual assertions becausetheyare notsupportedt
• the companyobjects to factualassertions that,while notmateriallyfalacor misleading,
maybe disputed or countered;

• thecompanyobjects to factusiassertionsbecause dnse amertions mayhe interpretedby
shareholders in a mannerthat launfavorableto thecompany,its directors, or its olTicers;and/or

• the company objects to statements because they representtheopinion ofthesharcholder
proponent or areferenced source,but thestatements are stot identifiedspecificanyassuch.

We bellere that irls appropriate uruler rnte 14a-afar conspaules la midrary these afaJections
in their statensens of opposition.

Seeutso:SunMicrosystesns,Inc;(July 21,2005).
Stock will be heki amtilaner the annualnicating and the proposal will be presented at the armaal
meeting, Pleaseacknowledgethis poposal promptlyeyemail *** FISMA & OMB Memorandum M-07-16 ***

Rule 14a-8 and related Staffi.cgalBulletinsde not mandate one exclusive format fortext in
proof of stockownershipletters.Anymisleadingdemandfor suchexclusivetexí couldbe
deemeda vague or misleadingnoticoto theproponentandpotentially invalidatethe entire
request for proofof sinekownershipwhich larequiredby a companywithin n 14-daydeadline.



PasHt*FaxNote 7671 **'ep..( sh

*fy..I,..{t...4, '97p cue/h.
Novemberf3,2014 cainept a

vrees Piem . FISMA & OMB Memorandum M-07-16 ***
JolmR.Chavedden '**.*1/2.-ty*/- E r 2.7
ViafacshnDetot** FISMA & OMB Memorandum M-07-16 ***

ToWhomit MayConcern:

This tenerisprovide4a the sequestofMr.JolmR.Chevedden,a customerof FidelityInvesbnents

Pleaseacceptthis innerasconfamationthatasof the date ofihls lexer,Mr.Chereddenhas
continnouslyawnednothwerthaalDA000theresofGeneralDynamicsCorP.(CUSIP:
3(:9550108,tradingsymbokGD),nofewerthan50.000ahmesorPPGtrainstsles,fue,(CUSIP:
693506107,tradingsymbol:PPO);nofewer ihm 500.000sharesof FordMotor Company,Jac.
(CU5tP:345370860,tradinAsymbat:F),nofewerthan 100:000sharesof1.oekheedManiaCorp
(CUS1P:$39830109,tradingsymbot 1.hrl),ad fewerhan 50000sharesof the Boeing
Company(CU8tP:097023105,tradingsymbokBA)and no fewer than100.000shares ofSphit
AerosystemsHoldlegs lae-(CU51P:842574109,tradingsytabokSPR)*ineeJoly1,2013(a
perintenewedlagabasenneonthsof candnuova awnershipinneb posidanasof thedate of thisletter).

lhe shares referencedaboveareregisteredinika nansaof Nationatf4nanelai Services la.C.a
DTCparticipant(DTCnumber:0226)andFideNtyinvesonenssatRiiate.

I hopeyou find desinferinationhelpfut ifyauhave anyquesdonsregardingthis please
feelSeeto contactmelecalling 800.800-4890betweenthekonsof 830 man.and5:00p.m.
CentratTime(Monday though Friday); Presst whenaskedif tolacall aa responsato a letter or
phonecalli press*2to reachan indivMol, thenenteronySdishatension48040 when
pomped.

Singerely,

caersestninopostos
CHentServicesSpecialist

On FOntW277922-13NOVt4

raaesa.mass.-a..uc.e..b.einse.soc



Exhibit B

Excerpt from The BoeingCompany's2014 Proxy Statement



Tabtect contents

Stock Ownership information

Security Ownership of Directors and Executive Officers

The following tableseis forthbenancialownemhipof Boeingstock,as ofFebmary27,2014,of eachdirector,director nominee and NEO,and
RUdiraciers andexecutiveotNoorsas a group.Thetablealso setsforth stockunRsheldby suchpersortspursuent to our compensation and
benefit plans.Beneficialownership is deternined in accordancewiththerulesof the SECandatimunbeis are rounded to thenearest whole
share Eachdirector,director nominee and NEO,and asdirectors and execußveomcersas a group,ownedIssathan 1%of the outstandingBoeingstock asof February27,2014.

Directors and Nominees Shares Benettolatly Owned Stock Un1tsm Total
David L Calhoun 2,450 13,092 15,542
ArthurD.ColHns,Jr. 0 27,408 27,408
UndaZ, Cook 3,800m 25,959 30,759
KennelhK Duberstein 8,5000* 47,483 56,043
EdmundP.Glambastient,Jr. 0 8,876 8,876
LawrenceW.KeNner 2.500 4,363 5,863
Edward M.tJddy 3,641 13,502 17,'§43
SusanC.Schwab 1,575 7,897 9,472
Ronald A.WRilams 4,200"> 6,450 10,650
MikeS.Zafeovski D 34,253 34,263
Named Executive Officera Shares Beneficially Ownedte Stock Units" Total

W.James McNamey,Jr.* 1,698,878m 140,328 1,839,204
GregoryD, Smith 99,763m 61,675 161,438
Shephard W.HIN 111,552 75,191 106,743
DennisA.Mullenburg 178,824m 123,992 302,816
JohnJ.Tracy 29,921 62,458 92,377

All directorsandexecueveomcersasa group 2;985,977ent 1,067,729 4,053,706(22 persons) **
*Also serves as edirector,

i t) Consists of stock entscreditedto theaccount orthe annempinymedractor underour Defened CampensationPlan for Obectors See 'Director Congensaton'beeindag en page te

(2) inciadas 300 shatas heM by Ms Cook's ettildreas

(3) treludes 2,400 shares et congsoRstDCkisaustig #penthe esortse of vegiodstDek Op%Das,

(4) Constats of shares held hetrust for members of Mr.Wtlema'fanaly

(S) includes shares held in The anoing Company Voluntary investment Plan and The anektg Company Supplementat eenefit Plan, às wee assharesissuaatsupon
the eserciseat stockoptionsthat aretested asaf,or will vest w thin60 dayaaf.Febmaryfr. 2014es rdlows

NynŠerer yggw.James McNemey,Jri 1.359.124
Gregory O 5mth 77,50t
shephard W ieß 106.800
Dennis A f,¼ilenburg ist.71s
John4 Tracy 26.450
All directors and execuliweoracerses aerom (7tpersonst 2430.Bes

(0) Consista or reshicted stock units, career Shares Matchng Delerred atack UnNKrelainer stock unlis and defered stoch urir(B theid bythe NaO.
(7) includes 50 shares heldey Mr McNemey's cit 14.
(e) includet 62 sharessiefd by Mr smiWs spouse

65



Exhibit C

The Boeing Company's Corporate Governance Principles



Corporate Governance Principles

October 27,2014

The Boardof Directors (the "Board") of The Boeing Company ("Boeing" or the "Company")has
adopted the following corporate governance principles (the"Principles") to assist the Board in the
exercise of its responsibilitiesand,along with Boeing'sCertificate of incorporation and By-Laws
andchanersof the committees of the Board,providean effective frameworkfor Boeing's
govemance.The Board believes these Principlesshould beanevolving set of corporate
govemance guidelines,subject to review andmodification by the Board from time to time in its
discretionandin accordance with guidancefrom relevant regulatory andlisting authorities.

Boeing's businessis conducted by its employees,managersandofficers, led by the Chief

Executive Officer ("CEO"),subject to thesoversight ofthe Board.Directors' basicresponsibility
is to exercise their businessjudgment to act in what they reasonably believeto be the best
interests of the Companyand its shareholders.The Board selects the CEOandworkswith the

CEO to both elect/appoint other officersandensurethat the long-termimerestsof theCompany
and its shareholders are beingserved.The Boardand the officers recognize that the long-term
imerestsof the Company and its shareholders are advancedwhen they take into account the
concens of employees,customers,suppliers and communities.

Board Composition

Board Size

in accordance with Boeing's By-Laws,the Board determines,from time to time, the size of the
Boardandmay fill any vacancies,including vacancies created asa resultof any increase in the
size ofthe Board,that occur between shareholder meetings.The Govemance,Organizationand
Nominating ("GON") Committee periodicallyevaluates and makesrecommendationsto the
Board concemingthe appropriatesizeof the Boardbasedupon theneeds ofthe Boardand the

availability of qualified candidates.The Board currently believes that the Board's optimum sizeis between 10and 14members.

Selection of Nominees

TheGON Committeereviewsannually the skills andcharacteristics required of directors in light
of the Board'scomposition. Thisassessmentincludes considerationof experience in areas that
are relevant to Boeing's globalactivities,suchasoperations,international business,
manufacturing,finance,govemment,marketing,technologyandpublic policy, aswell asother

factors suchasindependence,absenceof conflicts of intereste diversity and age.Any personwho
is anemployee or director of a significant competitor of Boeingis noteligible for nomination for
electionasa director. Directorsshouldhaveareputationfor personalandprofessionalintegrity,
honesty andadherence to the highest ethical standards;andbecommittedto acting in the long-
terminterestsof allshareholders.Boeing recognizes the valueofdiversity and the Board seeks
diversity of background,experience andskHisamongits members.The GØN Committeealso
assessesthe overall composition of the Board and whether apotential director candidate,
including those properly submitted by shareholdersin accordancewith Boeing'sBy-Lawsand

applicablelaw,would contribute to the collaborative process of the Board. Whenevaluatingthe
suitability of an incumbent director for re-election,the GON Committee,in consukation with the



Chairman,shall also consider the ongoing contributions of the director to the Board.No
candidate shall benominatedfor election or otherwise be eligible for service on the Board if heor
shewould be74or older at the timeof election,

independence

At least 75%of the Boardshall satisfy the New York Stock Exchange criteria for independence.
The Board hasadopted Director independence Standards,which areavailable at

www.boeing.com/corp.gov/,to assist it in determining director independence.

Annual Election of Directors

The directors are elected annually by Boeing'sshareholders at the annualmeetingof
shareholders.No candidate shall benominatedfor election or otherwisebeeligibleforservice on
the Boardunlessanduntil suchcandidate has delivered an irrevocable resignationthat would be

effective upon (l)such directora failure to receive the required vote at the annualmeetingof
shareholders and (2) the Board'sacceptance of such resignation.

Ifa director fails to receive the required voteat anannual meeting of shareholders, theGON
Committee (or suchother committee asthe Boardmayappoint)shali makea recommendation to
the Boardasto whether to accept or reject the resignation previously senderedby sucirdirector,or

whether other action should be taken. The Boardshall act on the tendered resignation, taking into
account the recommendation of such commitice,andpublicly disclose(by a press release,a filing
with the SecuritiesandExchangeCommission("SEC") or otherbroadly disseminatedmeansof
commimication) its decisionregardingthe tenderedresignation within ninety days from the date
of the certification of the ekction results.The directorwhoseresignationis tnder consideration
shall not participate in the recommendationof tite committee ordeliberations of theBoard with
respect to his erher resignation.

Ifa director's resignationis not acceptedby the Board,the directorshall continueto serveuntil
the next annualmeetingof shareholdersor until his or her successoris duty elected andqualified,
or hisor her earlier resignation or removaL If adirector's resignation is accepted by the Board,
thenthe Board,in its solediscretion,shall fill any resuhing vacancy or decrease the size of the
Board.

Change of Primary Responsibility

Any director who retires or resigns fromhis or her principal employment or who experiences a
significant change in his or her primary responsibilitiesshall offer to resignfrom the Board. The
GON Committee in eachcaseshaliconsidertheappropriateness of contimled Board service and
will recommendto the Boardwhether the resignationshould beaccepted.

Board Responsibliities

Oversight ResponsibHities

The Board'soversightresponsibilitiesinclude: (i) evaluating the CEO's performance and
reviewing the Company'ssuccessionplanfor theCEOandseniormanagement;(2)reviewingthe
long-range businessplansof the Companyandmonitoringperformancerelative to achievemem
of those plans;(3) considering long-range strategic issuesand risks facing the Company; and(4)
approving policiesof corporate conductthat continue to promote andmaintain the integrity of the
Company.In addition, the Boardshall beknowledgeable about the content andoperation of
Boeing's ethicsandcomplianceprogram,andshallexercise oversight with respect to the
program's implememationandeffectiveness.



in dischargingthese responsibilities,the Boardand itscommittees,asappropriate,shall have
access to and are entided to rely on the advice,reports andopinions of managementandoutside
financial, compensation,legalorother advisors.

CEO Performance Evaluation

The Board is responsible for evaluating the performanceof the CEO. Onanannualbasis,the
GON Committee shall review the CEO's business goalsandobjectivesandevaluatethe CEO's
performance in fight of those goalsandobjectives.The independent directors shall review the
GON Committee's evaluation andmakelinal determinationswith respect to the CEO's
performance.The Compensation Committeeshall,in consultation with the other independent
directors,makedeterminations with respect to theCEO's compensationbasedon the contents of
the performance evaluation.

Succession Planning

The Boardbelievesthat CEOselection andmanagement succession are among its most important
responsibilities,and the Boardthereforeworksclosely with senior managementto ensure that
effective plansfor management successionare inplace.As part of this process,the CEOshall
review the Company'ssuccessionplanswith respect to the CEO and other seniormanagement
with the GON Committee,andboth the GON Committee and theCEOshall deliver reports to the
Boardonsuccessionplanning,in eachcaseat leastannually.Working with the GON Committee
andseniormanagement,the Board identifiesthe qualitiesandcharacteristicsfor theCEO and
other seniormanagement positions that reflect the Company'slong-term strategy.

The GON Committee manages the processof identifying, evaluating andselecting CEO
candidales, with the full participationof the independent directors. The Boardand the CEO work
closely with the GON Committee to identify andassistwith the development of potential intemal
CEO andseniormanagement candidates.The Boardreviewsat leastannuallyanemergency
succession plan. TheCEO shalloffer to resignfrom the Boardeffective when heor sheno
longerservesas CEO,exceptasotherwiseset forth inBoeing's By-Laws.

Outside Board Memberships

While die Companyacknowledgesthe valueof having directors andofficerswith significant
experiencein other businessesandactivities,directorsareexpectedto ensure that other
commitments, including outside boardmemberships,do not interfere with their dutiesand
responsibilitiesasmembers of the Company'sBoard.A director maynot serveon the boardsof
more than four other public companiesor, if the director is anactive CEO or equivalentof
another public company,on the boardsof morethan two other public companies, in addition,
directorsmust notify the GON Committee beforeacceptinganinvhation to serveon the boardof
any other public company or odier for-profit entity,andmustnot accept suchservice until being
advised by the chair of the GONCommitteethat the GONCommittee hasdeterminedthat service
onsuchother board would not create regulatoryissuesor potential conflicts of interest andwould
not conflict with Companypoliciese

The CEO andother electedofficersofthe Companymust obtainthe approvalof the GON
Commhtee before accepting aninvitation to serveon the board of any other public companyor
other for-profit entity.
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ConfidentinRty

The proceedingsanddeliberationsofthe Boardandits committees are confidential. Each
director shall comply wkh the codeof ethical businessconduct for directors,pursuantto which
eachdirector mustmaintain the confidentiality of all information received in connection with his
or her service asa director,except as requiredby applicablelaw.

Board interaction with Stakeholders

The CEOandother officers areresponsiblefor establishingeffective communicationswith the
Company'sstakeholders,including shareholders,employees,customers,suppliers,communities,
governments,creditorsandcorporatepartners, it is the policy of the Board that managemem
speaksfor the Company.Individual directors may,from time to time, meet or otherwise
communicate with stakeholders.It is,however,expected that directors would do so with the

knowledgeof and,absent unusualcircumstancesor ascomemplatedby the committee charters,
following prior consultation with the Company'smanagement.

The Boardof Directors has established aprocesswherebyshareholders andother imerasled
partiescansendcommunications to the Chairmanor the LeadDirector, asapplicable,to the
nonemployeedirectors as a group,or to the Audit Committee.This process is describedin detail
at www.boeing,com/corp_govlemail_the_board.htmL

Board Operations

Board Leadership Structure

The Company'sBy-Laws providethat the directorsshallelect onanannualbasisa Chairman
from amongthe directors. The Board believesthat h is in the best interests of the Companyand
its shareholdersfor the Board to determine whichdirector is best qualilled to serveasChairman.
The GON Committee evaluates andmakesrecommendationsto the BoardconcerningtheBoard's
leadershipstructure,including whether the offices ofChairmanand CEOshouldbeheldby the
sameperson.

If the Chairmanis not an independent director, the independent directors shalldesignatefrom
among thema LeadDirector.The LeadDirector shall beelected on anannual basisby a majority
of the independentdirectors uponarecommendationfrom the GON Committee.

The Boardhasdetermined that the LeadDirector, if one is elected, shall:
• approve Board meeting agendas and,in consultation with the Chairman andthe

nonemployeedirectors,approveBoardmeeting schedulesto ensurethere issufficient
time for discussion of all agendahems;

• approvethe type of information to beprovidedto directors for Boardmeetings;
• preside arall meetingsat which the Chairman is not present including executivesessions

of the nonemployeedirectorsandapprisetheChairmanof the issuesconsidered;
• serveasliaison between the Chairmanandthe independentdirectors;

• beavailablefor consultationanddirect communicationwith the Company'sshareholders;
• call meetingsof the nonemployeedirectorswhennecessary andappropriate;and
• perform suchother dutiesasthe Boardmayfrom time to time designate.

Board and CommitteeMeetings
The Boardordinarily holdssix scheduledmeetingsper year, and maymeet more onen if
necessary,information andmaterialsaregenerallydistributedto the Board and its committees in
advanceof meetings,and directors areexpectedto reviewin advance any suchmaterialsin order
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to facilitate meaningfuldeliberation duringeachmeeting. Directors are e.spectedto attend all
Boardmeetings andmeetings of committees onwhich they serve and to devote the time needed
to discharge their responsibilities property. Absent extenuating circumstances, all directors shall
attend the annual meeting of shareholders.

Executive Sessions

Nonemployee directors shaHmeet in executivesession without management present following
every regulariy scheduled Board meeting,in order to discussthe performance oí dte CEO,review
recommendations of the Compensation Committee concemingcompensation for employee
directors and other elected officers, and to consider such other matters as the participating
directors deemappropriate.The Chairman (or, if the Chairman is not an independent director, the
independent Lead Director) shall act aschair at suchmeetings.The nonemployee directors may
meet without management present at such other timesasrequested by any nonemployee director.

Board and Committee Meeting Agendas

The Chairman,LeadDirector, if oneis elected, and relevani committee chairs,as appropriate,
shall establish the agendasfor Boardandcommittee meetings in consuhation with the CEOand
consistentwith the requirements set forth in "Bonid LeadershipStructure." Eachdirector is free
to suggest additionai agenda items,andeach director may raise at any Board or committee
meeting subjects that are not on the agenda for that meeting.

Board Committees

The Boardhasestablishedthe following standing committees to assist the Board in discharging
its responsibilities:

• Audit
• Compensation
• Finance
• GON
• SpecialPrograms

The GON Committee sitall periodically reviewandmakerecommendations to the Board, after
consuhationwith the Chairmanof the Board, regarding the membership of each of the

committees. The chairpersonsandmembers of the five committeesare rotated asappropriate.
Ali members of the three principal standing committees,Audit, Compensation andGON, shall be
independent asdefined by Boeing'sDirector Independence Standardsaswell assatisfy all
applicableregulatory requirements, All membersof the SpecialProgramsCommitteeshall
possessapplicable security clearances.

Eachstanding committee hasa written charter, approvedby the Board,whichdescribes the

committee'sgenerai authority andresponsibilities. Shareholders mayaccessa copyof eachsuch
committee charter at www.boeing.com/corp_gov/.The committee chairs report on the items
discussedandactionstakenat committeemeetings to the Board following each committee
meeting.Eachstandingcommitteeshall review onanannualbasisits charter andrecommend
appropriate revisionsto the Board.The Board may, from time to time, establish and maintain
additional committees.

The Audit Committeereguiarly meetsin executive sessionwith representatives of the Company's
independent auditors. The Audit Committee alsomeets ona regular basis with the Company's
vice president responsible for carrying out the intemal audit function. The Audit Committee shall
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report to the Board,no lessthanannually,with respect to the implementation andeffectiveness of
Boeing'sethics and complianceprogramto supportthe Board'soversightresponsibility.

Director Orientation and Continuing Education
Each new directormustparticipate1n acomprehensive orientation program,which shall include

presentations by senior managementon the Company'sbusinessunits,strategic plans,significant
financial, accountingandriskmanagementissues,complianceprogramsandcodeof ethical
businessconduct in addition, the orientationprogramshall includevisits to corporate
headquarters and,to theextempractical, theCompany'ssignificant facilities.

Directors shall beprovidedat Board or committee meetingsas appropriatewith continuing
education onsubjects to assistthemin dischargingtheir duties.In addition,directors shall
receive training onat leastanannualbasisin conjunction with regularlyscheduledBoard
meetings on topics relating to corporate governance policiesand roles andresponsibilitiesof
Board members.

The Boardshallhavethe opportunityto conduct at leastoneannualon-sitevisit to aBoeing
operating unit, familiarizing directors with theoperationsof that unit andfacilitating direct
interaction between directorsandoperatingpersonnel as appropriate.All directorsarealso
encouraged to attend, at the Company'sexpense,outsidecontinuingeducationprogramsfor
directors. TheCorporateSecretaryshall assistdirectors in identifying suchprograms.

Self-Evaluation

The GON Committee shall overseeanannualself-evaluationof the Board to determine whether

the Boardandits committeesarefunctioning effectively. Eachdirectorshall herequestedto
providehis or herassessmentof the effectivenessof the Board.The resultsof the self-evaluation
shall bereviewedanddiscussedwith the Board. Eachcommittee shall perform a similar annualself-evaluation.

Ateess to Management and Independent Advisors

TheCompanywill provide each director with complete access to the management andemployees
of the Company.The Board invites executive officersandkey managersto attend Board
meetings to share their expertise with respectto matters beforethe Board.The Boardandits
committees shall at their discretion retain independent outsidefinancial,compensation,legalor
other advisorsat the Company'sexpense.

Director Compensation

The GON Committee shall periodically reviewand makerecommendationsto the Board
concerningthe form andamountorcompensationandbenefitsfor nonemployeedirectors, it is
the policy of the Board that nonemployeedirector compensationshouldalign directors' interests
wahthe long-terminterestsof shareholders,fairly compensate directorsfor the work required on
Boeing'sbehalf,andbetransparentandeasyfor shareholdersto understand.The Boardhas
determined that thesegoalsare best met by providing, inadditionto acashretainer fee,a
substantialportion of directorcompensationin the form of sharesof Boeingstock or stock-
equivalentunits, which mustbeheld until retirement orother terminationof Boardservice.
When recommendingto theBoard levelsof compensationfor nonemployeedirectors,the GON
Committeeshall considerthe compensationlevelsat companies that serve asBoeing's
benchmarksfor executivecompensationand shallengageindependent compensationconsultants,
asappropriate.

6



independentdirectors may not receive,directly or indirectly, any consulting,advisory or other
compensatoryfees from the Company.Directors who areemployees of the Company do not
receiveany compensation for their service as directors.

Additional Matters

Ethies and Conniets of Interest

Boeingexpects all directors,officers andemployeesto act ethically at all times and adhere to the

policiescomprisingthe Company'scodes of ethicalconduct. Boeinghasadopted acode of
ethicalbusinessconductfor directorsaswell asacodeof conduct for all employees.All finance
employeesare subject to anadditionalcode of conduct.Copiesof these codesareavailable at
www.boeing.com/corp_gov/.Only the Board, based upon the recommendationof the GON
Committee,maygrant a waiver of any code of conduct provision for adirector or executive
officer andany suchwaivershall bepromptly disclosed, in addition to complying with the code
ofethleal businessconduct andall other applicablecompanypolides, directorsshall promptly
inform the Chairmanof the Board or the chair ofthe GON Committee if anactualor potential
confliel of interest arises.Directorsshall recusethemselvesfrom any discussionor decision

affecting their personal,business or professionalinterests.The Company shallnot,directly or
indirectly,extend or maintain credit,arrangefor or renewanextension of credit in the form of a
personalloanto or Tor anydirectoror executive officer.

Hedging, PledgingandTrading Restrictions
Directorsandexecutiveofficers(f)are prohibited from tmding,or enablingany other personto
trade, inBoeingsecuritieswhile awareof materialnonpublicinformation, (2) mustobtain
permissionfrein the CorporateSecretary prior to tradingBoeingsecurkies,(3) arestrongly urged
to trade in Boeingsecuritiesonly during the twelve businessdays generally beginningon the

third businessdayfollowing public eamings announcementsand (4) are prohibited from trading
in "puts"and"calls''andengagingin shortsalesof,or hedging,pledgingor monetization
transactions(such aszero-cost collars)involving.Boeingsecurities.

Director and SeniorExceutive Stock Ownership Requirements

in orderto further align the interestsof nonemployee directors with the long-term interests of
shareholders,each nonemployeedirectorshould beneficially own by the end of his or her third
year asa directorstockor stockequivalemswith a valueequal to three timesthe annualboard
cash retainer fee and by the end of his or her sixthyear asa director stockor stock equivalents
with a valueequalto five timesthe annual boardcashretainer fee.For thesepurposes,the value
of stockshall bedetenninedbasedon the trailing one-year averageclosingstock price.The OON
Committee annually reviews nonemployeedirectors' ownershiprelative to thestockownership
requirements,andmakesrecommendations asappropriate.

The Board has also established stock (including stockequivalents) ownershiprequirements for
seniorexecutives.The ownershiprequirements should beattained within fiveyears of becoming
a seniorexecutive andarebasedona multiple of base salary:CEOsix timesbasesalary,vice
chairmenof the Companyandexecutivevice presidentsfour timesbasesalary,senior vice

presidemsthree times basesalaryandvice presidemsoneor two times basesalarydependingon
executivegrade.The CompensationCommitteeannuallyreviews officers' ownershiprelativeto
the stock ownershiprequirements,andmakesrecommendationsasappropriate.
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Confidentiality of ShareholderVoting
it is the Company's policy that attproxy,ballot andvoting materials that identify the vote of a
specific shareholder on any matter submitted for a vote of shareholders will be kept secret from
directorsandofficers of theCompany,except(i) whendisclosure is requiredby applicablelaw
or regulation,(2) when a shareholderexpresslyrequestssuchdisclosure,or (3) ina contested
proxy solicitation. If the shareholderis anemployee of the Company or a participantin the
Company'sstock fund oroneof its retirement,savingsoremployee stock ownershippiens,the
informationwill not be disclosedto managementunlessclause (I) or (2) above applies.

Polley on Adoption of Shareholder Rights Plans

Boeingdoes not have ashareholder rights planandhasno present intention to adopt one.Subject
to its cominuingßduciary duties,which maydictate otherwise depending on the circumstances,
the Boardshall submit the adoptionof any future rightsplan to a vote of the shareholders.Any
shareholderrights plan adoptedwithout shareholder approvalshall be approvedby amajority of
the independentdirectors. iftheBoard adoptsarights planwithout prior shareholder approval,
the Boardshall, within one year,submit the plan to avote of the shareholders,redeem the plan, or
cause the plan to expire. Any plansubmitted to a shareholder vote and not approved shall
immediately terminate.

Clawback Polley

The Boardshall, in all appropriatecircumstances,requirereimbursementof any annualincentive
payment or long-termincemlvepaymentto anexecutiveofficer where:(l) the paymentwas
predicated upon achieving certain financial resultsthat were subsequently the subject ofa
substantialrestatement of Companyfinancialstatementsfiled with theSEC;(2)the Board
determinestheexecutive engaged in intentional misconductthat caused or substantially caused
the needfor the substantialrestatement; and (3) a lower paymen would havebeenmadeto the

executive basedupon the restated financial resuits. In each such instance,the Companywill, to
theextent practicable, seek to recover from the individual executive the amount by which the
individual executive'sincentivepayments for the relevant period exceeded the lower payment
that would havebeenmadebased on therestatedilnancial results.For purposesof thispolicy,
the term "executiveofficer" meansanyoßicer who hasbeen designated anexeculive officer bythe Board.

Review of Principles
The GON Committee periodically shall reviewthesePrinciplesandrecommend changesto the
Board,as appropriate. In addition,eachdirector mayat any time suggestchanges to these
Principlesfor considerationby the GON Committee.
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