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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 http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,
David R. Fredrickson
Chief Counsel

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



@-’”EINE Michae! F. Lohr The Boslng Company
Vice President, 100 N Riverside MC 5003-1001
Assistant General Counsel, Chicago, I 60806-1536
3 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
Dear Sir or Madam:

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

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

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

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

It is unclear whether the use of the phrase “taken as a whole” 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 able to determine with any reasonable certainty what actions or measures
the Proposal requires.

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

The importance of clarity with respect to a proposal's key terms and phrases has been reaffirmed in a long line
of Staff precedent on matters involving Rule 14a-8(i)(3). See, e.g., the Stafl"s response letter to Motorola, Inc.,
dated Jan. 12, 2011, in which the Stall concurred in 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 be able to determine with any reasonable certainty exactly what actions or measures the praposal
requires,” This long-standing principle is also consistent with the Staff's interpretations outside of Rule 14a-8
with respect to matlers to be put before shareholders. For example, in Question 169.07 of Compliance and
Disclosure Interpretations (Regulation S-X), the Staff emphasizes the impornance of words and phrases when a
company presents its advisory vote to approve execulive compensation in order that sharcholders 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 printin g the Proxy Materials at 9:00 2.m. on March 5, 2015,
which is one week following the Company’s receipt of the Staff Response.

Very truly yours,

Corporate Secretary
Enclosures

cc: John Chevedden
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

QIsION oF
CORPORATION FINANCE

February 26, 2015

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

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

Dear Mr. Lohr:

This is in response to your letters dated December 17, 2014 and January 8, 2015
concerning the shareholder proposal submitted to Boeing by John Chevedden. We also
have reccived letters from the proponent dated January I, 2015, January B, 2015,
January 9, 2015, January 12, 2015, January 13, 2015, January 14, 2015 and
January 20, 2015. Copies of all of the correspondence on which this response is based

will be made available on our website at http://www sec.pov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal

procedures regarding sharcholder proposals is also available at the same website address.
Sincerely,

Matt 8. McNair
Special Counsel

Enclosure

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



February 26, 2015

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

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

The proposal requests that the board adopt a policy that the chairman shall 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 CEQ is
the directorship.

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

We are unable to concur in your view that Boeing may exclude the proposal under
rule 142-8(i)(6). In our view, the company does not lack the power or authority to
implement the proposal. Accordingly, we do not believe that Boeing may omit the
proposal from its proxy materials in reliance on rule 14a-8(i}(6).

Sincerely,

Matt S. McNair
Special Counsel
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Vice Presigent, 100 N Riversiags MC 50031001
Assistant Gengral Counse', Chicago, L GOG0G-1595
& Comcrate Secrelury

December 17,2014

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:  Shareholder Proposal Relating to Independent Board Chairman
Dear Sir or Madam:

The Bocing Compuny (“Boeing,” the * any” or “we”) received a shareholder
proposal and statement in support thereof (the “Proposal”) from John Chevedden (the
“Proponent”) for inclusion in the proxy statement to be distributed to the Company's
shareholders in connection with its 2015 Annual Mecting of Shareholders (the “Proxy
Materials”). Copies of the Proposal and all related correspondence are attached to this letter
as Exhibit A. The Company believes that it may properly omit the Proposal from the Proxy
Materials, und we request confirmation that the staff of the Division of Corporation Finance
(the “Staff”) will not recommend enforcement action to the Securities and Exchange
Commission (the “Commission”) if the Company excludes the Proposal {rom the Proxy
Materials for the reasons set forth below.

In accordance with Section C of Stafl Legal Bulletin No. 14D (Nov. 7, 2008} (“SLB
14D"), we arc cmailing this letter and its atachments 1o the Swff o
shareholderproposals @sec.gov. In accordance with Rule 142-8()) of the Sccurities Exchange
Act of 1934, as amended (the “Act”), we are simullaneously sending a copy of this Jetier and
its attachments to the Proponent as notice of Boeing’s intent to omit the Proposal from the
Proxy Materials. The Company intends to file the definitive Proxy Materials on or about
March 13, 2015.

Rule 14a-8(k) and Section E of SLB 14D provide that sharcholder proponents must
send companics a copy of any correspondence that they elect to submit to the Commission or
the Staff. Accordingly, we are wking this opporiunity to remind the Proponent that if the
Proponent submils carrespondence to the Commission or the Staff with respect to the
Proposal, a copy of that correspondence shoutd concurrently be furnished to the undersigned.



THE PROPOSAL

The Proposal states, in relevant part:

RESOLVED: Shareholders request that the Board of Directors adopt a policy
that the Chair of the Board of Directors shall 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 CEQ is
the directorship. The policy should be implemented so as not 10 violate
existing agreements and should allow for departure under extraordinary
circumstances such as the unexpected resignation of the chair.

BASES FO USION

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

Rule 14a-8(i)(3) permits a compuny to exclude a shareholder proposal "if the proposal
or supporting stalement is contrary to any of the Commission's proxy rules, including Rule
14a-9, which prohibits materially false or misleading statements in proxy soliciting materials.”
The StafT has determined that proposals may be excluded pursuant 1o Rule 14a-8(i)(3) where
“neither the stockholders voting on the proposal, nor the company in implementing the
proposal (if adopted), would be able to determine with any reasonable certainty cxactly what
uctions or measures the proposal requires.” Staff Legal Bulletin No. 14B (Sept. 14, 2004).
The Staff has also noted that a proposal may be materially misleading as vague and indefinite
where “any action vltimately taken by the Company upon implementation fof the proposal]
could be significantly different from the actions envisioned by the stockholders voting on the
proposal.” See Fugna Industries, Inc. (Mar. 12, 1991).

The Swlf has consistently concurred in the exclusion under Rule 140-8(1)(3) of
proposals employing a key term that was vague or indefinite or that otherwise provided
insufficient guidance as (o its implementation. See AT&T Inc. (Feb. 21, 201 4) (concurring in
the exclusion of a proposal requesting a review of policies and procedures related to the
“directors’ moral, ethical and legal fiduciary duties and opporiunities,” where such phrase was
undefined); Moody's Corp. (Feb. 10, 2014) (concurring in the exclusion of a proposal when
the term “ESG risk nssessments” was not defined); The Boeing Company (Mar. 2, 2011)
(concurring in the exclusion of a proposal because it failed 1o “sufficiently explain the
meaning of ‘executive pay rights™); and NSTAR (Jan. 5, 2007) (concurring in the omission of
a proposal requesting standards of “record keeping of financial records” as inherently vague
and indefinite because the terms “record keeping” and “financial records” were undefined).

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

The Proposal, as applicd to Boeing, suffers from the same defect as the proposal in
Abbott. The Proposal requires that the Chairman of the Company's Board of Directors (the
“Board™) be, among other things, someone “whose only nonirivial professional, familial or
financial connection 1o the Company or its CEO is the directorship.” However, each of the
Company’s directors is the beneficial owner of over 6,800 shares of Boeing stock (valued at
approximately $843,000 as of the close of 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 requirements set forth on page 7 of the Company's Corporate
Governance Principles, attached hereto as Exhibit C (the “Governance Principles™), each of
the Company’s nenemployee directors is required to beneficially own significant amounts of
common stock—specifically, each such director must own “by the end of his or her third year
as a director stock or stock equivalents with a value equal to three times the annual board cash
retainer fee and by the end of his or her sixth year as a director stock or stock equivalents with
a value equal to five times the annual board cash retainer fee.” Moreover, each of the
Company’s directors currently owns stock significantly in excess of the required amounts. It
is unclear as to whether the Proponent intends that all of the Company's current nonemployee
directors be disqualified from serving as independent Chairman due to the fact that each of
these directors currently has an additional nontrivial connection to the Company through his
or her significant stock ownership.

The Proposal may be read 1o suggest that the directors’ ownership of stock should be
viewed as “trivial™; however, that reading would be inconsistent with the director stock
ownership guidelines, which clearly suggest that stock ownership by directors is not a trivial
matier.? If, ullernatively, the Proposal is read lo suggest that stock ownership pursuant {o the
director stock ownership guidelines is “nontrivial” yet part of “the directorship,” it would still

! See page 65 of the Company's 2014 Proxy Siatement, which poge is altached hereto as Exhibit I,

2 This reading would also conflict with the rationale behind liem 403(b) of Regulation S-K, which fequires
disclosure of security ownership hy ol direciors and nominees. In fact, in connection with the rdoption of
amendments (o liem 403 of Regulation S-K in 2006, the adopting relense noted thot the Commission believed
that, to the extent that shares beneficially owned by named cxecutive officers and directors ore vsed as colinterat,
the shares may be subject to matevial risks or contingencies that do not apply (o the other shares beneficially
owned by these individuals, which could have the poicatial to influence manogement's performance and
decision-making. Exccutive Compensation and Related Person Disciosure, Seeurities Act Release No, 33-
8732A, Exchange Act Release No, 34-54302A, Invesiment Company Act Release No. 274444, 57 Fed. Reg.
53158, available o hup:l/www.scc.govlmlcs!ﬁnalllOOﬁl33-87320.pdf. In addition, the Commission has
promulgaicd sules that have been adopicd by the NYSE with respect to whether a dircclor’s stock ownership
over a certain amoum would impair the director’s judgment ns a member of the audit and compansation
commitiees of the board of directors and, therefore, bar such directos’s independence and ability to serve on such
committess, See Listing Siondards Relating to Audit Committecs, 17 C.F.R. 240.10A-3 (2014) ond Listing
Standards Relating 1o Compensation Commitees, 17 C.F.R. 240.10C-1 (2014),

3



not address the Boeing stock beneficially owned in excess of those requirements by each of
the Company's current direclors, let alone any increased value that would result from
continued appreciation in the value of Boeing’s stock. Finally, if the Proposal is read to
suggest that the directors’ stock ownership is both “nontrivial” and not part of “the
directorship,” the Proposal would automatically disqualify each of the Company’s directors
from serving as Chairman, a result the Proposal does not highlight or even address. The
Proposal fails ulterly to address this critical ambiguity, let alone offer guidance as to how to
resolve the implications of any of these readings. Rather, the Proposal merely permits
“departure” from the policy solely under “extraordinary circumstances such as the unexpected
resignation of the chair.” In addition, the reference to “financial” connections creates further
uncertainty with respect to how the Proposal would be applied, as the term could, when used
to modify “connections to the Company or its CEQ,” be subject to multiple meanings. For
example, the Proposal fails to make clear whether such connections would need 1o be direct
or could be indirect—e.g., employment with or board service on a company that does
“nontrivial™ yet immaterial business with a Boeing supplier or customer.

The Staff has not concurred with the exclusion of other similar proposals that use the
phrase “nontrivial professional, familial, or financial connection to the company or its CEO"
in defining who would be eligible to serve as Board Chairmasn. See Mylan Inc. (Jan. 16,2014),
Aemn Inc. (Mar. 1, 2013), and Clear Channel Communications, Inc. (Feb. 15, 2006).
However, unlike as presented in those proposals, the Governance Principles specifically direct
each nonemployee director to maintain significant stock ownership in the Company—a
financial and professional “connection™ with the Company that is both separate from his or
her role as a director and, by the intent and terms of the Governance Principles themselves,
“nontsivial.” Unlike in Aetna, Mylan, and Clear Channel, therefore, the Company would not
simply be required, in implementing the Proposal if adopted, to make judgments as to how an
otherwise undefined but cssential term should be applicd. Rather, the Company would be
required to determine whether the Proposal would require the Board to, among other things,
amend, eliminate, or decline to enforce the director stock ownership requirements, require
existing Bonrd members to divest from Boeing, and/or radically alter the Company’s director
compensation policies. Neither the Proposal nor the supporting statement provides any
guidance as to which of these actions would be required or how they would be administered,
nor does it even address how the directors’ significant existing stock ownership should be
considered in the context of the Proposal, much less any future increases.

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

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

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

Staff Legal Bulletin No. 14C (Jun. 28, 2005) states that a proposal may be excluded
from a company's proxy materials if it would require that a company's chairman or another
director maintain independence at all times and does not provide the board with an opportunity
or mechanism 1o cure a violation of the standard set forth in the proposal. The Staff has
consistently concurred in the exclusion of proposals that fail to comply with this standard.
See, e.g., Time Warner Inc. (Jan. 26, 2010, recon. denied Mar, 23, 2010), Exxon Mobil Corp.
(Jan. 21, 2010, recon. denied Mar. 23, 2010), and First Mariner Bancorp (Jan. 8, 2010, recon.
denied Mar. 12, 2010) (each concurring in the exclusion of a proposal secking an independent
board chairman because “it does not appear to be within the power of the board of directors
to ensure that its chairman retains his or her independence at all times and the proposal does
not provide the board with an opportunity or mechanism to cure such a violation of the
standard requested in the proposal™).

The Praposal requires that the Board Chairman be an independent director who is not
a current or former employee of the company and “whose only nontrivial professional,
{amilial or financial conncction to the company or its CEO is the dircctorship.” As stated
above, the Proposal’s failure to define or explain “nontrivial”—clearly a critical element of
the Proposal—results in several potential interpretations of the Proposal. However, under
cach of the interpretations under which director stock ownership is “nontrivial,” no curreat
director of the Company-—and indeed no similarly situated director in the future who is in
compliance with the Company's stock ownership requirements—would be eligible to serve
as Board Chairman based on the terms of the Proposal. Sincc, as stated above, each of the
Company’s directors beneficially owns stock in excess of the requirements, future stock price
appreciation would further deepen a “financial connection to the Company” that is both
“nontrivial” and entirely unrelated to his or her “directorship”"—that i, a connection that exists
even if one ignores stack owned solely in order 10 satisfy the ownership requirements.

Accordingly, the Proposal is 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 continucs to comply with the proposed policy, as the existing stock ownership
requirements and potential for increases in the value of the Company's stock all but ensure at
least one “nontrivial.., connection” between any proposed Board Chairman and the Company.
Second, the Proposal does not provide the Board with an opportunity or mechanism to cure a
violation of the standard set forth in the Proposal. The Proposal does allow for departure from
the policy, but only “under extraordinary circumstances such as the unexpected resignation of
the chair.” However, the Proposal does not give a cure mechanism in the event that, under
ordinary circumstances such as appreciation in the value of Company stock, no director is
eligible to serve as Board Chairman.

The Staff has not concurred with the exclusion of other similar proposals where the
proposal provides for an opportunity or mechanism to cure a violation of the standard set forth
in the proposal. See The Walt Disney Co. (Nov. 24, 2004) (denying exclusion of a proposal
requesting a policy thal the chairman be an independent director “except in rare and explicitly
spelled out, extraordinary circumstances”). However, unlike the Proposal, the proposal in
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Walt Disney gave the Board the flexibility, in implementing the proposal, to rely on its existing
independence standards or design reasonable alternatives based on the principles set forth in
the proposal. By contrast, the independence standard set forth in the Proposal—in particular,
the reliance on “nontrivial... financial connections” when determining who may serve as
Board Chairman—means that eligibility to serve as Chairman could depend on circumstances
entirely outside the control of the Company, the Board and even the individual directors
subject to the policy. For example, even if director stock ownership at particular levels is
properly viewed as “trivial,” appreciation in the value of Boeing’s stock (or any other asset,
for that matter) could transform what was once 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’s prescriptive eligibility standards—
particularly the prohibition on “nontrivial. .. connections"—means that, unlike in Walr Disney,
the Company could be required to deviate from the policy under quite ordinary circumstances
(for example, if all of the otherwise eligible directors beneficially owned significant amounts
of Boeing stock in excess of the required amounts, as is the case currently). Accordingly, the
cure mechanism is unclear and fails 1o adequatcly address violations of the independence
standard under the Proposal as described above.

Because the Proposal would requirc the Board Chairman to retain his or her
independent status at all times without providing an adequale ppportunity or mechanism for
the Company to cure a violation of the standard requested in the Proposal, the Company
believes that the Proposal may be excluded from the Proxy Materials pursuant to Rule 14a-
8(i)(6).

* * ®

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

Very truly yours,

L IAN

ae
Corporate Sccretary
Enclosures

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

Mr. Michacl F. Lobr
Curporsie Scerelary

The Boeing Company (BA)
100 N Riverskie

Chicago 11, 60606

Phone: 312 544-2000

FX: 312.544.282¢9

Dear Mr, Lohr,

J purchased stock and hold stock in our cumpany beeouse | belicved our company has preater
poicntial. | submil my atnched Rule 14a-8 proposal in support of the long:-term pedormance of
our company. 1 believe our company has unrealized potential thut con be vnlocked through low
cost measures by making our corpornie govemance more compelitive,

This Rule 140-8 proposal is respectfully submitted in support of the long-lurm-perfonnance of
tur company. Tles proposal is submitted for the next enmud sharcholder meeling. Rule 140-8
requircments will be met including the continuons ownership of the required stock valve until
afler the date of the sespective sharcholder mecting ond preseniation of the proposal at the spnual
mecling, This submitled formu, 1vith the sharcholder-supplied emphasis, is intended to be wsed
Tor definitive proxy publication.

In the intercst of campany cost savings and improving the ellicicncy of the rule 14u-8 process
please communicate vin emmiFBMA & OMB Memorandum M-07Yer-consideration and the
considerlien of the Board of Dircetors Is apprecinied in suppoet of the Jung-term pesformance of

our comnany. Please acknowledee receint of this oronosal promptly by email to  ve FISMA & OMB Memorandum M-07-16 ***

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

Sincorcly,

© Pt M 20py

John Chevedden Date

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

Continuous company shareholder since 2001

ce: Elizabeth C. Towle <clizubeili.c.iomte@bozing.com>
Dana Krveger <Dann.Krucger2@boeing.com>



[BA: Rulc 14a-8 Proposal, November 11, 2034)

Propusul 4 - Independent Board Chairman
Resolved: Sharcholders request ik the Board of Directors ndopi & policy thal the Chair of the
Board of Dircctors shall be an independent director wha is not @ curtent of former esnployee of
the company, and whose only nontsivial professional, famitiul or financinl conncction to the
company or its CEQ is the directorship, The policy shovld he implemented 3o as nat o violate
existing agreements and should allow for departure under extraordinary circumsiances such as
the uncxpecied resignation of the chair,

When sur CEO is our boerd chiairman, this arrangement can hinder owr boord's ability fo monitor
vur CEQ's performance. Many companics nlready hove an independent Chalrman. An
independent Chairman is the prevaiting practice in the United Kingdom and many international
wnarkets. This proposal topic won 50%-plus support at § major U.S. companics in 2013 inclwding
73%-support af Ne1Qlix. Bocing sharcholders poave 42% support to this proposal fopic submitled
by Ray T. Chevedden in 2013,

“This 1opic is of grenter impontance 10 Bocing becouse our CEO/Chalrraun, Jmnes MceNency, is
now past the truditional retircment age for u Bocing CEO. Plus Mr, James McNemney Bs
potentially overburdened by direcior responsibilitics t 3 public companics. AL IBM, raied I¥ by
GMI Ratings, an independent investment sesearelt fiom, M. McNemey swas additionally s
wember of the udit and execulive pay commitiees. Ironically Mr. McNerney had 540 million in
2013 Totul Realized Boring Poy and wus on n committee that determined the pay-of a fellow
CEO.

At Procter & Gamble, mied D by GMI, Mr. MeNerney was Presiding Dircctor, Head of the
Exceutive Pay Commitice and & Governance Commiitce member. With 17-years long-tenure,
our Lead Director, Kenncth Duberstein, would hurdly seem to be the person to challcnge Mr.
McNeraey to focus morc on Boeing,

Additione] issues (as reporied in 2014) sre an odded incentive (o voie for this propasul:

GM1 sald o large percentnge of directors were averextended, Additionatly no directoes had
specific enterprise risk maagement expestise. These indicators potentially pointed (o nol only »
lock of full commitment to baskc uversigii but an ahsenee of sirtepic fovel risk experiise o
nssist Bocing through o period that sppears to be fraught with risks, These concerns indicated
oversight risk that may not be properly priced into the stack, which seemed priced for
everything to ga right,

Mike Zafirovski, a member of our executive pay and nomination committees, was flugyed by
GMI for his dircctor responsibilities at Nortel Networks Corporation when it filed for credilor
proteciion. Susan Schwab, o meinber ul ovr mndit commilice, wus negatively flagped hy GMT for
her dircetor respousibilitics ut Calpine Corporation when it filed for bankruplcy.

Edward Liddy, audit commitice member, was polentinlly overcxtended with dirccinr
responsibilitics ot 4 public companies. Ronald Williums, cxecutive pay and nominution
connnittee member, was potentinlly overexiended with director responsibilitics at 4 public
companics,

Retuming to the core topic of this proposal, please vole to protecs sharcholder value:
Indepeadeat Board Chalrninn — Propasst 4



Notes:
John Chevedden, *** FISMA & OMB Memorandum M-07-16 *** sponsored this
proposal.

“Proposul 4™ is a pincehiolder for the propusal number assigned by the compuny in the
finial proxy.

Pleasc note that the title of the praposal is part of the proposal.

This propusnl is believed 1o conforiy with S1afT Legal Bulletin No. 141 (CF), September 15,
2004 including (cmphasis added):
Aceordingly, going fonward, we beliove that it would not be appropriate for companies to
exclude supporting statement language shd/or an entire proposal In relinnce on roke 14u-
8(1){3) in the following circumstances:
* the company objects to factual asseetions beeauss they are niot supporied:
+ the company objects 1o Inctual ussertions thal, while pot materially false or mislcading,
may he disputed or comniered;
+ the company objects 1o factual sserlinns because thosc assertions may be interpreted by
sharcholders in a manner that is vafivorable to the company, its directors, or its officers;
and/or
* the company objects to stalements beeaise they represcat the opinion of the sharcholder
proponent or 8 referenced souree, but the statements are 5oy identificd specifically as
suel

i
Ve belleve thar iths approprinte under role | 4a-8 far companles ta aidress these objectlons
it thelr sintements of vpposttion.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until sher the annual mecting and the proposal will be presenicd at the anpual
meeting, Please acknowledge this proposal promptly by email =~ +e FISMA & OMB Memorandum M-07-16 ***

Rule 142-8 and refated StofT Legal Bulletins do niot mandate one exclusive format for textin
proof of stock owncrship lettors. Any misleuding demand for such exclusive text conld be

a vaguc or niisleading natice to the proponent and potentially invalidate the cotire
request for proolof sinck ownership which is requiced by a company within n 14-dny deadline.



e TR ety IO DFidelity

Pés{-.n'm Mo 767 F:z,.. T2
il Cowhr Tokn Cheve s do
November 13, 2044 B, 2y

F""’“' P+ FISMA & OMB Memorandum M-07-16 ***
Fﬂ'. ‘

John R. Chevedden LY. 27 2y [R?
Via facsimile 0+ FISMA & OMB Memorandum M-07-16 *+

To Whom It Msy Cancem;

This lenter s provided at the sequest of Mr, John R Chevaidden, 3 customer of Fidelity
Investrmeats

Please accept this ketter a3 conliemation that xs of the date of this lester, Mir, Chevedden has
sontinuously awned rio fewer than |D0.000 shaves of Genera! Dynamics Corp, (CUSTP:
369550108, trading symbol: GD), 5o fewer thiag 30,000 shares of PPG Indusies, Inc, (CUSES;
§593506107, trading symbol: PPG), no fewer than $00.500 shares of Ford Motor Company, Inc.
(CUSI: 345370860, trading symbol: F), no fewee than 100,000 shares of Lockbeed Mantio Carp,
{CUSE: 535830109, trading symbol: LMT), ad fewer than 50 000 shares of the Boeing
Company (CUSIP: 097023105, sading symbel: BA)aad no fewer than 100,000 shares of Spirit
Asrosysiems Holdings, Ine_ (CUSIP: 843574109, wading symbok SPR)since July 1,2013 (o
period enceeding sixteen months of contiououy evnership lo each position as of the date of this
letier),

The abures referenced above are reglstered o the name of National Financiat Services LLC, s
DTC pasticipant (DTC number: 0226) and Fidelity Investments silitiate,

| hope you find this information helpful. i you have any questions regarding this lssue, please
Teel ez 10 contact me by calling £00.300-6¥00 between the howrs of £.10 a.10. azd 500 pm.

Central Time (Monday trough Friday). Press | when asked if this call fs x tesponse to 8 Ritcror
phione call; peess *2 10 reach an individal, thea enter my 5 digit extension 43040 whes
prommed.

Sincerely,

CGeorge Stuslnopovios
CHient Services Specialist

Our File: W272922.13N0OV 14

"o Sevviens ELL, Lfwmbas MYSE, SAC




Exhibit B

Excerpl from The Boeing Company's 2014 Proxy Statement
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Stock Ownarship Information

Security Ownership of Directors and Executive Officers

The following tabla sels forth beneficial ownership of Boel

ing stock, 8 of Fabmuary 27, 2014, of sach director,

dirsctor nomines and NEO, and

il divaclors and execulive officars a5 a group. The tabis also sals forth stock unils heid by such parsans pursuant to our compansation and

benefit plans. Baneficlal ownership Is detarmined in accordance with the nules of
share. Each direcior, diractor nominee and NEO, and all direciors

Boeing stock as of February 27, 2014.

thasecandaﬂmmbammmmﬂedtothamm!who&a
and exaculive officers as a group, owned Ipss than 1% of tha oulstanding

Diractors and Nominess “Sharas Benelicially Owned Stock Units™ Tolal
David L. Cathoun 2450 13,082 15,542
Arthur D. Colling, Jr. 0 21408 27 408
Linda Z. Cook 3,8000 26,959 30,759
Kennelh M. Dubersisin 8,560 47483 56,043
Edmund P, Glarbastiani, Jr, 0 8,876 8,876
Lawrance W, Keliner 2.500 4,363 6.B53
Edward M. Uddy 3,641 13,502 17,143
Susan C. Schwab 1.575 7.897 8472
Ronald A. Wilams 4,200 6,450 10,650
Mike S. Zafrovsd - D 34,253 34,253
Namad Execulive Officers Shares Baneficlally Owned™® Stock Unitss Total
W. James McNamesy, Jr.* 1,698,878m 140,326 1,839,204
Gragory D, Smith 89,763~ 61,675 161,438
Shaphard W, Hilt 111,552 75810 186,743
DOennis A, Mullenburg 178,824~ 123,992 302,816
John J. Tracy 29,821 82.:56 , 92317
Al diraciors and execuliva officers as a group 067,729

(22 persons) 2,985,877 ™ 4.053,706

* Also serves @5 a direcior,

1) Conslsts of stock units erediiad to the azcount of the

baginning an page 18

M tnciudes J00 sharas beid by Ms Cook’s chiidien,

[ ] mz&w:mummawz&whnnudnmmm.
4} Conaists of sharea aid In bust for mambars of Mr. Wikiams® family

{5) Includes shares held in The Boeing Comps

ny Volon|

tary invaslmant Plan and Tha Boelng Comps

iha exsrcise of sieck oplions that asa vesied 28 of, 0+ will yast w ihin 83 days.of, Febiusry 27, 2014 By

tonamsicyee Simcior under bur Defered Compenastion PLan for Dkackrs Sea *Dirncior Compensation”

ny Supplemenial Beneli Flan, 83 well 83 shares Issvable upoa

Ni 4

W. James McNemaoy., Jr.
Gragury O Sm'th
Shaphard W. il
Dunnis A Mullenbusg

1]
1,259,124
T7.5M
106,590
15,7145
2 A5

{5} Consists of cestricind siock unilts, Carger Shaves. Matcivng Datorrad Stock Units, fei3they siock unils and tixfered siock unkia tveid by tha NEO,

iy
L

Inciudas 50 sharas held by Ms McNemey's chid,
Includen 52 shares heid by Me Smin's spouss

65



Exhibit C

The Boeing Company’s Corporate Governance Principles
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Corporute Governance Principles
October 27, 2014

The Board of Directors (the “Board™) of The Boeing Comnpany (“Boeing” or the “Company™) has
adaopted the following corporate governance principles (the “Principles”) to assist the Board in the
exercise of its responsibilities and, along with Boeing’s Certificate of Incomoration and By-Laws
and charters of the commitiees of the Board, provide an effective framewark for Boeing's
governance. The Board believes these Principles should be an evolving set of corporate
governance guidelines, subject 1o review and modification by the Board from time to time in its
discretion and in accordance with guidance from relevant regulalory and listing authorities.

Baeing’s business is conducted by its employees, managers and officers, led by the Chief
Executive Officer (“CEQ"), subject 1o the oversight of the Board. Direciors’ basic responsibility
is to exercise their business judgment to act in what they reasonably believe to be the best
interests of the Company and its shareholders. The Board selects the CEO and works with the
CEO 10 both elect/appoint other officers and ensure that the long-term interests of the Company
and its shareholders are being served. The Board and the officers recognize that the long-term
interests of the Company and its shareholders are advanced when they take into account the
concerns of employees, customers, suppliers and communities.

Board Composition

Board Size

In accardance with Boeing's By-Laws, ihe Board determines, from time to time, the sizeof the
Board and may fill any vacancies, including vacancies created as a result of any increase in the
size of the Board, that occur between shareholder meetings. The Governance, Organizntion and
Nominating (“GON™) Commitiee periodically evaluates and makes recommendations to the
Board conceming the appropriate size of the Board based upon the needs of the Board and the
availability of qualified candidates. The Board currently believes that the Board’s optimum size
is between 10 and 14 members.

Sclection of Nominces

The GON Commmittee reviews annually the skills and characteristics required of directors in light
of the Board's composition. This assessment includes consideration of experience in areas that
are relevant to Boeing's plobal activities, such as operations, international business,
manufacturing, finance, govemment, marketing, technology and public policy, as well as other
foctors such as independence, absence of conflicts of interest, diversity nnd age. Any person who
is an employee or director of o significant competitor of Boeing is not eligible for nomination for
election as a director, Directors should have a reputation for personal and professional integrity,
honesty and adherence to the highest ethical standards, and be committed 1o acting in the long-
term interests of all shareholders. Boeing recognizes the value of diversity and the Board seeks
diversity of background, experience and skills among its members. The GON Committee also
assesses the overall composition of the Board snd whether a potential director candidate,
including those properly submitted by shareholders in accordance with Boeing’s By-Laws.and
applicable law, would coniribute to the collaborative process of the Board. When evaluating the
suitability of an incumbent director for re-election, the GON Commiltee, in consultation with the



Chairman, shall also consider the ongoing contributions of the director to the Board. No
candidate shall be nominated for election or otherwise be cligible for service on the Board if he or
she would be 74 or older at the time of election.

Independence

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

Anpual Election of Directars

The dircclors are eleeted annually by Bocing's sharcholders ot the annua) meeting of
shareholders. No candidate shall be nominated for election or otherwise be eligible for service on
the Board unless and until such candidate has delivered an irrevocable resignation that would be
effective upon (1) such director’s failure to receive the required vole at the annual meeting of
shareholders and (2) the Board®s acceptance of such resignation.

If a director fails to receive the required vole ot an onnual meeting of shareholders, the GON
Committee (or such other committes a5 the Board may appoint) shall make a recommendation to
the Board s to whether to accepl or reject the resignation previously lendered by such direcior, or
whether other actian should be taken. The Board shall act on the tendered vesignation, taking into
account the recommendation of such committee, and publicly disclose (by a press relense, filing
with the Securitics and Exchange Commission (“SEC") or other broadly disseminated means of
communication) ils decision regarding the tendered resignation within ninety days from the date
of the certification of the election results. The director whose resignation is under consideration
shalf not participate in the recommendation of the committee or deliberations of the Board with
respect {o his or her resignation.

I a director's resignation is not accepied by the Board, the direcior shall continue to serve until
the next annual meeting of shareholders or until his or her successor is duly elected and qualified,
or his or her earlier resignation or removal. If a director's resignation is accepted by the Board,
then the Board, in its sole discretion, shall £l any resulting vacancy or decrease the size of the
Boaord.

Change of Primary Responsibility

Any director who retires or resigns lrom his or her principal employment or who experiences o
significant change in his or her primary responsibilities shall offer 1o resign from the Board. The
GON Committee in each case shall consider the appropriateness of continued Board service and
will recommend to the Board whether the resignation should be accepted,

Board Responsibilities

Oversight Responsibilities

The Board’s oversight responsibilities include: (1) evaluating the CEQ's performance and
reviewing the Company's succession plan for the CEO and senior management; (2) reviewing the
long-range business plans of the Company and monitoring performance relative to achievement
of those plans; (3) considering long-range strategic issues and risks facing the Company; and (4)
approving policies of corporate copduct that continue to promote and maintain the integrity of the
Company. In addition, the Board shall be knowledgeable about the content and operation of
Boeing's ethics and compliance program, and shall exercise aversight with respect 1o the
program’s implementation and effectiveness,

3



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

CEO Performance Evaluntion

The Board is responsible for evaluating the performance of the CEO. On an annual basls, the
GON Commitee shall review the CEQ's business goals and objectives and avaluate the CEO's
performance in light of those goals and objectives. The independent directors shall review the
GON Commitiee’s evaluation and make final determinations with respect to the CEO's
performance. The Compensation Commitiee shall, in consultation with the other independent
directors, make determinations with respect 1o the CEO's compensation based on the contents of
the performance evaluation,

Succession Plaaning

The Board believes that CEO selection and management succession are among its most importan
responsibilities, and the Board therefore works closely with senior management ta ensure that
effective plans for management succession are in place. As part of this process, the CEQ shall
review the Company's succession plans with respect to the CEO and other senior managemeni
with the GON Cammiltee, and both the GON Committes and the CEO shall deliver reports to the
Board on suceession planning, in each case at least annually, Working with the GON Committee
and senior management, the Boord identifies the qualities and characteristics for the CEO and
other senior management positians that reflect the Company’s long-term sirategy.

The GON Commitice manages the process of identifying, evaluating and selecting CEQ
candidales, with the full participation of the independent directors. The Board and the CEO work
closely with the GON Committee to identify and assist with the development of polential internal
CEO and senior management candidates. The Board reviews at least annually an emerpency
succession plan. The CEO shall offer to resign from the Board effective when he or she no
longer serves as CEO, except as otherwise set forth in Boeing's By-Laws.

Ountside Board Memberships

While the Company acknowledges the value of having directors and officers with significant
experience in other businesses and activities, directors are expecied to ensure that other
commitments, including outside board memberships, do not interfere with their duties and
responsibilities as members of the Company’s Board. A director may not serve on the boards of
more than four other public companies or, if the director is an active CEO or equivalent of
another public company, on the boards of more than two other public companies. In addition,
directors must notify the GON Commitize before accepting an invitation to serve on the board of
any other public company or other for-profit entity, and must nol accept such service until being
advised by the chair of the GON Commitiee that the GON Commitiee has determined that service
on such other board would riot create regulatory issues or potential conflicts of interest and would
not conflict with Company policies.

The CEO and other elected officers of the Company must obtain the approval of the GON
Committee before nccepting an invitation to serve on the board of any other public company or
other for-profil entity.



Confidentiality

The proceedings and deliberations of the Board and its committees are confidential. Each
director shali comply with the code of ethical business conducl for directors, pursuant to which
each director must maintain the confidentiality of all information received in connection with his
or her service es a director, except as required by applicable Jaw.

Board Interaction with Stakeholders

The CEO and other officers are responsible for establishing effective communications with the
Company's stakeholders, including shareholders, employees, customers, suppliers, communities,
governments, creditors and corporate partners, It is the policy of the Board that management
speaks for the Company. Individual directors may, from time to time, meet or olherwise
communicate with stakeholders. 11 is, however, expected that directors would do so with the
knowledge of and, absent unusual circumstances or as contemplated by the committer charters,
following prior consultation with the Company’s management.

The Board of Directors has established a pracess whereby shareholders and other interesied
parties can send communicalions to the Chairman or the Lead Director, as applicable, to the
nonemployee divectors as a proup, or to the Audit Committes. This process is described in detail
at www.boeing.com/corp_gov/email_the_board.htm!.

Board Operations

Board Leadcrship Structure

The Company's By-Laws provide that the directors shall elect on an annual basis a Chairman
from among the directors. The Board believes that it is in the best interests of the Company and
its shareholders for the Board to determine which director is best qualified 10 serve as Chairman,
The GON Committee evaluates and makes recommendations to the Board concerning the Board's
leadership structure, including whether the offices of Chairman and CEO should be held by the
same person.

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

The Board has determined that the Lead Dircctor, if one is elected, shall:
* approve Board meeting agendas and, in consultation with the Chairman and the

nonemployee directors, approve Board meeting schedules 10 ensure there is sufficient
time for discussion of all agenda items;

* approve the type of information to be provided to directors for Board meelings;

preside at ali meetings at which the Chairman is not present including executive sessions
of the nonemplaoyce directors and apprise the Chairman of the issues considered;

serve as liaison hetween the Chairman and the independent directors;

be available for consultation and direct communication with the Company's shareholders;
call meetings of the nonemployee directors when necessary and appropriate; and

perform such other duties as the Board may from time to time designate,
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Board and Committee Mectings

The Board ordinatily holds six scheduled meetings per year, and may meet more ofien if
necessary. Information and materials are generally distributed to the Board and its committees in
advance of meetings, and directors are expected to review in advance any such materials in order



to facilitate meaningful defiberation during each meeting. Directors are expected to atiend all
Board meetings and meetings of committees on which they serve and to devote the time needad
to discharge their responsibilities properly. Absent extenuating circumstances, all directors shall
attend the annual meeting of sharcholders,

Executive Sessions

Nonemployee directors shall meet in executive session without management presant following
every regularly scheduled Board meeting, in order to discuss the performance of the CEO, review
recommendations of the Compensation Committee conceming compensation for employee
directors ond other elected officers, and to consider such other malters as the participating
directors deem appropriate. The Chairman (or, if the Chairman is not an independamt direcior, the
independent Lead Director) shall act as chair at such meetings. The nonemployee directors may
mect without management preseat at such other times as requested by any noncmployec director.

Board and Commiltec Mecting Agendns

The Chairman, Lead Director, if one is elecied, and relevant commitiee chairs, as appropriate,
shall establish the agendas for Board and committee meetings in consultation with the CEO and
consisten! with the requirements set forth in “Board Leadership Structure.” Each diractor is free
to suggest additional agenda items, and each director may raise ot any Board or commitiee
meeling subjects that are not on the agenda for that meeting.

Board Committees

The Board has established the following slanding commitiees to assist the Board in discharging
its responsibilities:

Audit

Compensalion

Finance

GON

Special Programs

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

Each standing committee has a written charter, approved by the Board, which describes the
committee’s general authority and responsibilities. Shareholders may access a copy of each such
commitiee charter at wwiv.boeing.com/corp_gav/. The committee chairs report on the items
discussed and actions taken at committce meetings to the Board following each commitiee
meeting. Each standing committee shall review on an annual basis its charter and recommend
appropriate revisions to the Board. The Board may, from time lo time, establish and maintain
additional committees.

The Audit Commitiee regularly meels in executive session with represeniatives of the Company's
independent auditors. The Audit Commiitee also meets on a regular basis with the Company’s
vice president responsible for carrying out the intemal audit function. The Audit Committee shall



report to the Board, no less than annually, with respect to the implementation and effectiveness of
Boeing's ethics and compliance program to support the Board's oversight responsibility,

Director Orientation and Continuing Education

Each new director must participate in a comprehensive orientation program, which shall include
presentations by senior management on the Company’s business unils, strategic plans, significant
financinl, accounting and risk management issues, compliance programs and code of ethical
business conduct. In addition, the erientation program shall include visits to corposale
headquarters and, to the exient practical, the Company’s significant facilities,

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

The Boord shall have the opportunity to conduci at least one annual on-site visit 10 a Bocing
operating unit, familiarizing directors with the operations of that unit and facilinting direct
interaction between directors and operating personnel as appropriate.. All directors are also
encouraged to attend, al the Company's expense, outside continuing education programs for
directors. The Corporate Secretary shall assist directors in identifying such programs.

Scif-Evaluation

The GON Committee shall oversee an annual self-cvalvation of the Board to determing whether
the Board and its comminees are functioning effectively. Each director shalt be requesied 1o
provide his or her assessment of the effectiveness of the Board. The results of the self-evaluation
shall be reviewed and discussed with the Board. Each committee shall perform a similar annual
self-evaluation.

Access to Managemeni and Independent Advisors

The Company will provide each director with compleie access to the monagement and employees
of the Company. The Board invites executive officers and key managers 1o ottend Board
meetings to share their expertise with respect 10 matiers before the Board. The Board and its
commitiees shall at their discretion retain independent outside financial, compensation, legal or
other advisors at the Company's expense.

Dircctor Compensation

The GON Committee shall periodically review and make recommendations to the Board
concerning the form and amount of compensation and benefits for nonemployee directors, It is
the policy of the Board that nonemployee direcior compensation should olign directors’ interests
with the long-term interests of shareholders, fairly compensate directors for the work required on
Boeing's behall, and be iransparent and ensy for shareholders 1o understand. The Board has
determined that these goals are best met by providing, in addition fo a cash retainer fee,a
substantial portion of director compensation in the form of shares of Boeing stock or stock-
equivalent units, which must be heid until retirement or other termination of Board service,
When recommending to the Board levels of compensation for nonemployee directors, the GON
Commitiee shall consider the compensation levels at companies that serve as Boeing's
benchmarks for executive compensation and shaf] engage independent compensation consultants,
as appropriate.



Independent directors may not receive, directly or indirectly, any consulling, advisory or other
compensatory fees from the Company. Directors who are employees of the Company do not
receive any compensation for their service as direciors.

Additional Maticrs

Ethics nnd ConRicts of Interest

Boeing expects all directors, officers and employees to act ethically at ali times and adhere to the
policies comprising the Company's codes of ethical conduct. Boeing has adopted a code of
ethical business conduct for directors ns well s s code of conduet for all employees. Afl finance
employees are subject 1o an additional code of conduct. Copies of these codes are available at
wwiw.boeing.com/corp_gov/, Only the Board, based upon the recommendation of the GON
Committee, may grant o waiver of any code of conduct provision for 8 director or executive
officer and any such waiver shall be promptly disclosed. In addition to complying with the code
of ethical business conduct and all other applicable company policles, directors shall promptly
inform the Chairman of the Board or the chair of the GON Committee if an actual or potential
conflict of interest arises, Directors shall recuse themselves from any discussion or decision
affecting Uheir personal, business or professional interests. The Company shall not, directly or
indirecily, extend or maintain credit, arrange for or renew an extension of credit in the form ol a
personal Joan to or for any director or exccutive officer.

Hedging, Pledging and Trading Restrictions

Directors and execulive officers (1) are prohibited from trading, or enabling any other person to
trade, In Boeing securities while aware of material nenpublic information, {2) must obiain
permission from the Corporate Secretary prior to trading Boeing securitics, (3) are strongly urged
1o trade in Boeing securities only during the twelve business days genenally beginning on the
third business day following public earnings announcements and {4) are prohibited from trading
in “puts” and “calls” and engaging in short sales of| or hedging, pledging or monctization
transactions (such as zero-cost collars) involving, Boeing securities.

Dircctor and Senior Exccutive Stock Ownership Requirements

In order to further align the interests of nonemployee directors with the long-term interests of
shareholders, each nonemployee director should beneficially own by the end of his or her third
year as a director stock or stock equivalents with a value equal to three times the annua) board
cash refainer fee and by the end of his or her sixth year as a director stack or stock equivalents
with a value equal to five times the annual board cash retainer fee. For these purposes, the value
of stock shall be determined based on the trailing one-year average closing stock price. The GON
Commiltee annually reviews nonemployee directors’ ownership relative to the stock ownership
requirements, and makes recommendations as appropriate.

The Board has also established stock (including stock equivalents) ownership requirements for
senior executives. The ownership requirements should be attained within five Yyears of becoming
a senior executive and are based on a multiple of base salary: CEO six times base salary, vice
chairmen of the Company and executive vice presidents four times base salary, senior vice
presidents three times base salary and vice presidents one or two times base salary depending on
execulive prade. The Compensation Committee annually reviews officers’ ownership relative 1o
the stock ownership requirements, and makes recommendations as approprinte,



Confidentiality of Shareholder Vating

1t is the Company"s policy that all proxy, ballot and voting materials that identify the vote of a
specilic shareholder on any matter subminted lor a vote of shareholders will be kept secret from
directors and officers of the Company, except (1) when disclosure is required by applicable law
or regulation, (2) when a shareholder expressly requests such disclosure, or (3) in a contested
proxy solicitation. [f the shareholder is on employee of the Company or a participant in the
Company’s stock fund or one of its retirement, savings or employee stock ownership plans, the
information will not be disclosed to managemeni unless clause (1) or (2) above applies.

Policy on Adoplion of Shareholder Rights Plans

Boceing does not have a shareholder rights plan and has no present intention to adopt one. Subjec
to its continuing fiduciary duties, which may dictatc otherwise depending on the circumstances,
the Board shall submit the adoption of any future rights plan to a vote of the shareholders. Any
shareholder rights plan adopled withow shareholder approval shall be approved by a majority of
the independent directors. If the Board adopls a rights plan without prior shareholder approval,
the Board shall, within one year, submit the plan to a vote of the shareholders, redeem the plan, or
cause the plan to expire. Any plan submitied to a shareholder vote and not approved shall
immedintely terminate.

Clawback Policy

The Bonrd shall, in all appropriate circumstances, require reimbursement of any annual incentive
payment or long-term incentive payment 1o an executive officer where: (1) the payment was
predicated upon achieving certain financial results that were subsequently the subject of 8
substantial restatement of Company financial statements filed with the SEC; {2) the Bonrd
determines the executive enpaged in intentional misconduct that caused or substantinlly caused
the need for the substantial restatement; ond (1) & lower paymemn would have been made to the
executive based upon the restated financial results. In each such instance, the Company will, 10
the extent practicable, seek to recover from the individual executive the amoun by which the
individual execulive's incentive payments for the relevant period exceeded the lower payment
that would have been made based on the restated financial sesults. For purposes of this policy,
the term “executive officer™ means any officer who has been designated an execulive officer by
the Bonrd.

Review of Principles

The GON Committee pariodically shall review these Principles nnd recommend changes to the
Board, as appropriate. In addition, each director may at any time suggest changes o these
Principles for considerntion by the GON Commitiee.



