
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

February 19 2008

Michael Lohr

Corporate Secretary

The Boeing Company

100 Riverside

Chicago IL 60606-1596

Re The Boeing Company

Incoming letter dated December 21 2007

Dear Mr Lohr

This is in response to your letter dated December 21 2007 concerning the

shareholder proposal submitted to Boeing by Donald Shuper and Gertrude Shuper

We also received letter from the proponents on January 2008 Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

having to recite or summarize the facts set forth in the correspondence Copies of all of

the correspondence also will be provided to the proponents

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

        
Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc Donald Shuper

Gertrude Shuper

                               

                                          

DIVISION OF

CORPORATION FINANCE

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



February 19 2008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re The Boeing Company

Incoming letter dated December 21 2007

The proposal requests that the board of directors adopt policy that employees

vested at the time of the 1999 pension plan conversion to the PVP cash balance plan be

given choice between their previous pension plans or the Pension Value Plan at the time

of their termination or retirement

There appears to be some basis for your view that Boeing may exclude the

proposal under rule 14a-8i7 as relating to Boeings ordinary business operations

i.e employee benefits Accordingly we will not recommend enforcement action to the

Commission if Boeing omits the proposal from its proxy materials in reliance on

rule l4a-8i7
Sincerely

John Fieldsend

Attorney-Adviser



The Boeing Company

100 Riverside

Chicago IL 60606-1596

Telephone 312-544-2000

December 21 UO7

VIA OVERNIGHT COURIER

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal Concerning Pension Plans Submitted by Donald and

Gertrude Shuper for Inclusion in The Boeing Company 2008 Proxy

Statement

Dear Sir or Madam

On July 12 2007 The Boeing Company Delaware corporation Boeing or the Company
received proposed shareholder resolution and supporting statement together the Proposal

from Donald and Gertrude Shuper the Proponents or the Shupers for inclusion in the

proxy statement to be distributed to the Companys shareholders in connection with its 2008

Annual Meeting the 2008 Proxy Statement

We hereby request that the staff of the Division of Corporation Finance the Staff confirm that

it will not recommend any enforcement action to the Securities and Exchange Commission the

Commissionif in reliance on certain provisions of Commission Rule Rule 14a-8 under the

Securities Exchange Act of 1934 as amended the Exchange Act Boeing excludes the

Proposal from the 2008 Proxy Statement and form of proxy the 2008 Proxy Materials

In accordance with Rule 14a-8j we hereby file six copies of this letter and the Proposal which

is attached to this letter as Exhibit The Company presently intends to file its definitive proxy

materials on March 14 2008 or as soon as possible thereafter Accordingly pursuant to

Rule 14a-8j this letter is being submitted not less than 80 calendar days before the Company

will file its definitive 2008 Proxy Materials with the Commission

Also in accordance with Rule 14a-8j we are simultaneously forwarding copy of this letter via

overnight courier with copies of all enclosures to the Proponents as notice of the Companys

intention to exclude the Proposal from the 2008 Proxy Materials Please fax any response by the

Staff to this letter to my attention at 312 544-2829 We hereby agree to promptly forward to the

Shupers any Staff response to this no-action request that the Staff transmits to us by facsimile

copy of additional correspondence from the Shupers relating to the Proposal since the date the

Proposal was submitted to the Company is attached to this letter as Exhibit
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The Proposal

The Proposal relates to the Companys Pension Value Plan the PVF The Proposal states in

relevant part

RESOLVED Shareholders request the Board of Directors to adopt the following

policy Employees vested at time of the 1999 pension plan conversion to the PVP

cash balance plan to be given choice between their previous pension plans

Heritage Plan7 or the Pension Value Plan the PVP7 at time of their

termination or retirement

The Proposal May Be Omitted Under Rule 14a-8i7 as Relating to the Conduct of

the Ordinary Business Operations of Boeing

Rule 4a-8i7 under the Exchange Act provides basis for the exclusion of proposals that seek

to submit to shareholders ordinary business matters The Commission describes the policy

underlying the Rule 14a-8i7 ordinary business exclusion as resting on two central

considerations The first relates to the subject matter of the proposal Certain tasks are so

fundamental to managements ability to run company on day-to-day basis that they could not

as practical matter be subject to direct shareholder oversight The second consideration relates

to the degree to which the proposal seeks to micro-manage the company by probing too deeply

into matters of complex nature upon which shareholders as group would not be in position

to make an informed judgment However proposals relating to such matters but focusing on

sufficiently significant
social policy issues generally would not be considered to be excludable

because the proposals would transcend the day-to-day business matters and raise policy
issues

so significant that they would be appropriate for shareholder vote.2 The Staff has further

explained that Division has noted many times that the presence of widespread public

debate regarding an issue is among the factors to be considered in determining whether proposals

concerning that issue transcend the day-to-day business matters.3

The Company believes that the Proposal may be omitted from the 2008 Proxy Materials pursuant

to the provisions of Rule 4a-8i7 because the Proposal deals with matters the Commission has

long recognized as relating to the conduct of the ordinary business operations
of corporation

pension benefits for corporations employee population and because there is no longer the

widespread public
debate surrounding cash balance plans that led the Staff to consider

proposals relating to such plans to raise significant social and corporate policy issues.4

See 17 C.F.R 240.1 4a-8i7 permitting company to exclude proposal that deals with matter relating to the

companys ordinary business operations

See Exchange Act Release No 34-40018 May 21 1998 Release No 34-40018

See SEC Staff Legal Bulletin No 14A July 12 2002

See International Business Machines Corp SEC No-Action Letter 2000 WL 202081 Feb 16 2000
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For these reasons which are discussed in further detail below the Company believes that the

Proposal may be omitted from the 2008 Proxy Materials

Proposals Relating to Retirement and Pension Plan Benefits Have

Consistently Been Excluded as Relating to Ordinary Business

Operations

The Staff has consistently granted no-action relief with respect to the omission of shareholder

proposals regarding retirement and pension plan benefits as relating to companys ordinary

bus mess operations See e.g General Electric Co SEC No-Action Letter 2007 WL 162269

Jan 16 2007 excluding proposal to provide cost-of-living adjustment in all GE pensions

WGL Holdings Inc SEC No-Action Letter 2006 WL 3370799 Nov 17 2006 excluding

proposal requesting moderate raise in retirement pay for retired employees ConocoPhillips

SEC No-Action Letter 2005 WL 267904 Feb 2005 excluding proposal to eliminate

offsets and bring parity to all existing pension plans International Business Machines Corp

SEC No-Action Letter 2004 WL 2952766 Dec 20 2004 excluding proposal seeking to

increase the amount of pension benefits payable to retirees Raytheon Co SEC No-Action

Letter 2004 WL 885392 Jan 30 2004 excluding proposal to raise the pensions of certain

participants in proportion to the number of years retiree had been in the plan during certain

period Lucent Technologies Inc SEC No-Action Letter 2003 WL 22850012 Nov 26 2003

excluding proposal regarding compensation and increasing retirement benefits General

Electric Co SEC No-Action Letter 2003 WL 132476 Jan 2003 excluding proposal to

treat all pensioners equally Honeywell Intl Inc SEC No-Action Letter 2001 WL 1150325

Sept 28 2001 excluding proposal to retroactively remove reductions to retiree pensions

Avery Dennison Corp SEC No-Action Letter 1999 WL 1072985 Nov 29 1999 excluding

proposal to provide cost of living adjustment to pension plan participants Bell Atlantic Corp
SEC No-Action Letter 1999 WL 893648 Oct 18 1999 excluding proposal to increase the

retirement pension of retired management employees Lucent Technologies Inc SEC No-Action

Letter 1999 WL 792495 Oct 1999 excluding shareholder proposal to increase vested

pension benefits General Electric Co SEC No-Action Letter 1997 WL 37699 Jan 28 1997

excluding proposal to adjust the pension of retirees to reflect the increase in inflation and

AlliedSignal Inc SEC No-Action Letter 1995 WL 694098 Nov 22 1995 excluding

proposal to increase pension benefits

Effective January 1999 Boeing adopted the PVP cash balance plan as part of

comprehensive revision of its employee compensation programs and in order to integrate its prior

plans into single plan after series of mergers and acquisitions The Company as permitted

under federal pension law chose not to continue its traditional defined benefit plans the

Heritage Plans but adopted the cash balance PVP with generous transition measures that

protected all of an employees accrued benefits under the Heritage Plans and also provided for the

future growth of those benefits by carrying forward the retirement benefits that had been earned

under the Heritage Plans as of the transition date and then indexing those benefits with the

employees own post-transition salary growth
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By requiring the Company to offer to limited group of employees those vested in the Heritage

Plans in 1999 choice between the PVP and the Heritage Plans at the time of the employees

tennination or retirement the Proposal would require
fundamental change in the benefits

currently available to employees and clearly attempts to regulate the Companys ability to

determine appropriate pension benefits for its employees The design implementation and

administration of pension plans involves multiple competing considerations including general

compensation policies the financial impact of the benefit plan provisions the impact on other

employees and regulatory compliance Furthermore the determination of retirement and pension

benefits of the Companys employees is an integral part of the Companys total employee

compensation package which is designed to attract retain motivate and reward the Companys

workforce in competitive global market Accordingly the Companys determination of

appropriate retirement and pension plan benefits is matter that is fundamental to managements

ability to run company on day-to-day basis and that could not as practical matter be

subject to direct shareholder oversight.5 In addition the choice between pension plans requested

in the Proposal would require complex actuarial and legal analyses to determine what impact the

proposed choice would have on plan funding and whether it would violate provisions of tax and

pension law These required analyses and potential changes to the PVP demonstrate that the

Proposal would insert shareholders into process of micro-managing the company by probing

too deeply into matters of complex nature upon which shareholders as group would not be in

position to make an informed judgment.6

There Are No Longer Significant Policy Issues That Would

Justify Shareholder Vote on the Proposal

In 2000 the Staff denied no-action relief to IBM for shareholder proposal relating to IBMs

conversion from traditional defined benefit pension plan to cash balance pension plan In

denying relief the Staff stated that the proposal could not be properly omitted under

Rule 14a-8i7 view of the widespread public debate concerning the conversion from

traditional defined benefit pension plans to cash balance plans and the increasing recognition that

this issue raises significant Social and corporate policy issues International Business Machines

Corp SEC No-Action Letter 2000 WL 202081 Feb 16 2000 IBM See also The Boeing

Co SEC No-Action Letter 2001 WL 185197 Feb 16 2001 Boeingdenying no-action

request to exclude proposal regarding choice between the defined benefit plan and cash

balance plan on ordinary business grounds

The proponents in IBM and Boeing argued that cash balance plans were age-discriminatory and

therefore illegal The proponents described numerous published articles discussing the issue

congressional hearings investigations by the Department of Labor the DOL and the Equal

Employment Opportunity Commission the EEOC and suspension by the Internal Revenue

Service the IRS of the processing of determination letter applications related to cash balance

plan conversions

Release No 34-400 18
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Circumstances have changed As described below legislative regulatory and litigation

developments since the time of the IBM letter have largely resolved concerns about
age-

discrimination claims raised in connection with cash balance plans Cash balance plans therefore

no longer raise the same social and corporate policy issues as they did at the time of IBM nor do

they continue to invoke widespread public debate As result the Proposal is strictly related to

the ordinary course of business tasks of pension and benefit administration which is exclusively

within the purview of management and not the shareholders

Last year Congress enacted the Pension Protection Act of 2006 the PPA which makes clear

that for periods after June 28 2005 cash balance plans formula does not violate the age

discrimination provisions of the Employee Retirement Income Security Act of 1974 as amended

ERISA the Age Discrimination in Employment Act of 1967 as amended ADEA and the

Internal Revenue Code of 1986 as amended the Code if under the terms of the plan the

participants accrued benefit as determined as of any date under the plans terms is equal to or

greater than that of any similarly situated younger individual who is or could be participant

For purposes of this rule participant is similarly situated to any other individual if the

participant is identical to the other individual in every respect including period of service

compensation position date of hire work history and any other respect except for age In

addition participants accrued benefit may be expressed as hypothetical account balance This

means cash balance plans can be tested for compliance with the anti-age-discrimination

provisions of ERISA ADEA and the Code on the basis of pay credits i.e inputs without the

need to take into account projections to normal retirement age as long as the rate at which

interest is credited to the participants accounts is not greater than market rate of return Thus

after June 28 2005 it is clearly permissible fOr cash balance plan to utilize formula that

provides the same pay credit for younger and older workers who are similarly situated even

though the older worker has less time to accumulate interest credits The PVP satisfies the

requirements set forth by the PPA and therefore the plans benefit accrual formula is not

discriminatory or illegal as applied after June 28 2005

The PPA also provides that cash balance plan conversions occurring after June 28 2005 are

permissible as long as participants accrued benefit after the amendment is no less than his or

her accrued benefit prior to the conversion under the terms of the traditional defined benefit

plan for years of service prior to the conversion plus the participants accrued benefit under the

cash balance plan for years of service after the conversion i.e an formula Although

the PPA is not to be construed to create any inference as to the treatment of cash balance

conversions prior to June 28 2005 the type of conversion formula used in the PVP would clearly

have been permitted under the PPA had the conversion occurred after June 28 2005

Effective June 30 2005 the IRS lifted the moratorium on the processing of applications for

determination letters regarding cash balance plan conversions The moratorium never applied to

cash balance plans that did not involve conversion from traditional defined benefit plan The

IRS is now issuing determination letters with respect to cash balance formulas of all moratorium

I.R.S News Release IR-2006-193 Dec 21 2006 I.R.S Notice 2007-6 2007-3 IRB 272 Dec 212006
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plans IRS Notice 2007-6 which announced the lifting of the moratorium makes it clear that

cash balance formula will not be age discriminatory merely because it includes interest credits

through normal retirement age in participantts accrued benefit In addition in the case of any

moratorium plan that involves conversion to cash balance plan from traditional defined

benefit plan pursuant to an amendment adopted after June 29 2005 the conversion itself will

also be reviewed for satisfaction of the PPAs requirements.8

Additionally the DOL and EEOC have not found cash balance plans to be by default

discriminatory and the majority of courts addressing the issue of age discrimination in the

context of cash balance plan conversions before June 28 2005 in cases decided after the

enactment of the PPA have held that cash balance plans are not age-discriminatory.9 See e.g

Drutis Rand McNally Co 499 F.3d 608 6th Cir 2007 Register PNC Fin Servs Group

Inc 477 F.3d 56 3d Cir 2007 Cooper IBMPers Pension Plan 457 F.3d 636 7th Cir

2006 cert denied 127 Ct 1143 2007 Walker Monsanto Co Pension Plan 2006 WL
280205 Ill Setp 27 2006 Bryerton Verizon Commcns Inc 2007 WL 1120290

S.D.N.Y Apr 17 2007 Gillis SPX Corp Individual Ret Plan 2007 WL 1031656 Mass

Mar 31 2007 Sunder US BankPension Plan 2007 WL 541595 E.D Mo Feb 16 2007

Finley Dun Bradsireet Corp 471 Supp 2d 485 N.J 2007 Laurent

PricewaterhouseCoopers LLP 448 Supp 2d 537 S.D.N.Y 2006

Most significantly the District Court for the Southern District of Illinois held that the PVP

specifically did not violate ERISAs anti-age-discrimination rules Wheeler Pension Value

Plan for Employees of The Boeing Co 99 A.F.T.R.2d 2007-1557 affd mem 100 A.F.T.R.2d

2007-5996 S.D Ill 2007

Given the enactment of the PPA the IRSs lifting of the moratorium on determination letter

applications regarding cash balance plan conversions the lack of any conclusions by either the

DOL or the EEOC that cash balance plans are by default age discriminatory and favorable

decisions by majority of courts that have addressed the issue of age discrimination in the

context of cash balance plans cash balance plans are clearly not by default discriminatory or

illegal Accordingly cash balance plans no longer invoke widespread public debate and thus it

cannot be argued that the Proposal relates to significant policy issue that transcends day-to-day

business matters and that raises policy issues so significant as to be appropriate for shareholder

vote Instead the Proposal requests change in the benefits to provide employees with choice

Cash balance plan conversions prior to June 30 2005 such as the Companys will not be reviewed by the IRS

regarding whether such conversions satisfy the applicable anti-age-discrimination requirements However as shown in

our discussion of Wheeler Pension Value Plan for Employees of The Boeing Co infra the PVP has been held not to

violate ERISAs anti-age-discrimination rules

Only three cases since the PPA passed the U.S Senate on August 2006 have held that cash balance plans are age

discriminatory under ERISA each of which was decided by Second Circuit courts See Parsons ATT Pension

Benefit Plan 2006 WL 3826694 Conn Dec 26 2006 In re Citigroup Pension Plan ERISA Lirig 470 Supp

2d 323 S.D.N.Y 2006 In re JP Morgan Chase Cash Balance Litig 460 Supp 2d 479 S.D.N.Y 2006

However this circuit remains split on this issue See e.g Bryerton Verizon Commcns Inc 2007 WL 1120290

S.D.N.Y Apr 17 2007 Laurent PricewaterhouseCoopers LLP 448 Supp 2d 537 S.D.N.Y 2006
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between two benefits plans or more simply choice between two formulas to calculate benefits

matter long recognized as within the purview of companys ordinary business operations

For the foregoing reasons the Company believes that the Proposal may be omitted from the

2008 Proxy Materials in accordance with Rule 14a-8i7 because the Proposal relates to the

ordinary business operations of the Company

Should you have any questions regarding any aspect of this matter or require any additional

information please
call me at 312 544-2802

Please acknowledge receipt of this letter and its enclosures by stamping the enclosed copy of this

letter and returning it to me in the enclosed envelope

Very truly yours

Corporate Secretary

enclosures

cc Donald and Gertrude Shuper
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EXHIBIT

RECEIvr

JUL13 2001

Lawfle
OFFICE OF THE CORPORATE SECRETARY CERT MAIL 7007 0220 0004 1772P1fl
BOEING CORPORATE HEADQUARTERS
100 NORlH RIVERSIIE PLAZA 31 IAI JULY 2007

MC 5003- 1001

CHICAGO ILIJNOIS 60606-1596

Enclosedplcasc find our shareholder proposal for the 2008 annual meeting

The resolution part of the proposal is nearly identical in wording and intent to our proposals

published previously for annual meetings in 2001 through 2004 regarding employee choice of pension

plans at termination or retirement check of the approval voting percentages will show that for the

years 2002 2003 and 2004 they exceeded the 10 percent requirement for resubmittai

We have also attached pertinent documentation which provide factual foundation for those

supporting statements which might be considered controversial We can provide additional

documentation on request

We are submitting this proposal at this time to give Boeing adequate time to consider what we

believe to be significant issues of credited service and pension improvements

The last two times we made our submittal we established good rapport with Mr Rick Hansen of

Perkins Coie and would suggest such communication method be again established

Although we have included the required statemen on the 2n1 page of our proposal we again state

here the following and have provided copy of our 2007 shareholder meeting admission ticket

We have held at least 60 Boeing shares in our names for over year prior to submittal of this

2008 proposal

We intend to hold at least these 60 shares through the date of the 2008 Annual Meeting

We would appreciate confirmation of receipt of this proposal via FAX at our regular phone

number                        automatic pick up e-mail                                        We have no

objections to publishing our na ies with our proposal

                             

                                                                         

Attachments Proposal -2 pages Shareholder verification page

Supporting documents 30 pages Proposalo8support

**                                 **                                       

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

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



Sharehoider proposal from Donald Shuper July 2007

RESOLVED Shareholders request the Board of Directors to adopt the following

policy

Employees vested at time of the 1999 pension plan conversion to the PVP cash

balance plan to be given choice between their previous pension plans

Heritage Plans or the Pension Value Plan the PVP at time of their

termination or retirement

Supporting Statements

Boeing implemented the PVP in 1999 for over 100000 non-represented

employees Since that time Boeing has resisted giving employees choice of plans at

retirement or termination We believe Boeing should allow such choice as other

companies Kodak 3M Motorola Delta Airlines and ATT have done Lack of

choice negatively affects employees previously represented by union who were

converted to the PVP
The PVP adversely affects many long-term employees when compared to the

Heritage Plan benefits In most cases the Heritage plans pay 100 percent of vested

benefits at age 60 but for many the PVP pays only 80 percent for age 60 retirements

.1
PENSION INCREASES

Boeing and the unions usually claim an percent increase in retirement

benefits in contracts but the Alternate benefit formula applicable to most retirees

has NOT changed since the early 1990s The claimed increases apply only to the

Basic benefit calculation e.g $XXlmonth per year of credited service The Basic

benefit typically applies to the smaller group of long-term employees with average or

below average pay during the years prior to retirement or who have been on

extended leaves of absence

CREDITED SERVICE GAiNED WHILE NOT WORKING FOR BOEING
The unions and Boeing know the published percent pension increases

rarely apply to the majority of the employees nearing retirement Very few Heritage

Boeing employees know they can take an extended leave of absence work full time

for the union and continue to accrue up to 10 years additional vested credited service

for their pensions The percent pension increases routinely apply to the union

staff employees including those who have significant influence on negotiations This

unique policy of credited service accrual in effect since 1971 is found exclusively in

the Heritage plan legal documents available only upon written request or to the

unions

BOEING ACTIONS WHEN QUERIED ABOUT CREDITED SERVICE ISSUE

Without notice or explanation Boeing has totally blocked employee access

to at least five email addresses arid matching web sites which contained related ethics

shareholder pension and union communications with false claims of virus or violations

of Boeing malicious code policy

SHUPER2008PROPOSAL -Page of



From auditchair@boeing.com .Boeing does not intend to respond to

any further correspondence or contacts from you or spouse April 122007

The Corporate Counsel refused to acknowledge or respond

The Pension Plan Administrator has refused to provide current plans legal

documents despite written request

EMPLOYEES DESERVE CHOICE DISCLOSURE AND WORKING ETHICS

SHAREHOLDERS SHOULD DEMAND DISCLOSURE REAL ETHICS AND

ACCOUNTABILITY

START BY VOTiNG YES

End 2008 Sliuper Proposal 490 words Submitted July 2007

Certified mail 7007 0220 0004 1772 1745

Submitted by
Donald             and Gertrude             
                               

                                                                                        

Our last submittal of this same proposal in 2004 received over 10 percent We
have held at least 60 Boeing shares in our names for over year prior to submittal

of this 2008 proposal

We intend to hold at least these 60 shares through the date of the 2008 Annual

Meeting

Supporting Data and Cover letter attached

Sent to

OFFICE OF THE CORPORATh SECRETARY
BOEING CORPORATE HEADQUARTERS
100 NORTH RIVERSIDE PLAZA 31 IAJ

MC 5003-1001

CHICAGO ILLINOIS 60606-1596

SHUPER2008PROPOSAL -Page of

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



TO OFFICE OF THE CORPORATE SECRETARY MC-5003-1001

THIS WILL VERIFY THAT WE HAVE HELD AT LEAST 60 SHARES AS INDICATED FOR

OVEfl ONE YEAR PRIOR TO OUR 2008 PROPOSAL SUBMITTAL

THIS WILL VERIFY THAT WE INTEND AND PROMISE TO HOLD AT LEAST THESE 60

SHARES THROUGH THE DATE OF THE BOEING ANNUAL MEETING TO BE HELD IN APRIL OR

MAY 2008

SHOULD THERE BE ANY QUESTIONS PLEASE CONTACT US BY PHONE OR AUTOMATIC

FAX AT                        OR BY E-MAIL BY AT LEAST TWO OF THE FOLLOWING E-MAIL

ADDRESSES

                                                                                     

NALDWSHUPER GERTRUDE SHUPER

11111111 liii III 111111111111 III 1111111111 III11Ill 11111111111111 11111111111

Admission Ticket

-lliOhiIIIIHIIIHIII1lIIiJlII
11111 11tH 11111111111111111111111

60000000

Electronic Voting Instructions

You can vote by Internet or telephone

Available 24 hours day days week

Instead of mailing your proxy you may choose one of the Iwo
voting

methods outined below to vote your pro

VALIDATION DETAILS ARE LOCATED BELOW IN ThE TITLE BAR

Proxies submitted by the Internet or telephone must be received by

1000 a.m Central tIme on AprIl 30 2007

Vote by Internet

Log onto the Internet and go to

wwwjnvestorvole.com

Follow the steps outlined on the secured webslte

ng black Ink pen mark your votes with an as shown In

example Please do not write outside the designated areas

Vote by telephone

Call toll free 1-800-652-VOTE 8683 withIn the United

States Canada Puerto Rico any time on touch tone

telephone Them is NO CHARGE to you for the call

Follow the Insinictions provided by the recorded message

.H..AUTO5.D 98052

S4168 P1
I3371

DONAIJDWSHUPEROERTRUDES
SHUPER JTTEN
                                    

                                             

YOU HAVE NOT VOTED ViA THE IN1ERNET QJ TELEPHONE FOLD ALONG THE PERFORATION DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE

                                      

**                                    

                                      

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

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

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



Th9 Boeing Company
EXHIBIT

100 lverslde

Chicago IL 60606-1596

Telephone 312-544-2000

July 25 2007

VIA OVERINIGHT COURIER

Donald and Gertrude Shuper

                               

                                

Re Shareholder Proposal Concerning Choice of Pension Plans at Termination or

Retirement

Dear Mr and Mrs Shuper

On Friday July 13 2007 we received your shareholder proposal concerning an employees

choice of pension plans at the time of his or her termination or retirement which you submitted

for inclusion in our 2008 proxy statement

The purpose of this letter is to notify you that we have not received sufficient proof that you have

continuously held at least $2000 in market value of our common stock for at least one year as of

the date you submitted the proposal as required by Proxy Rule 14a-8b

Our search of the database of our registered shareholders shows that you are not registered

shareholder Proxy Rule 4a-8b2 requires that you as non-registered shareholder or

beneficial holdert demonstrate your eligibility to submit shareholder proposal by submitting

to us written statement from the record holder usually banker or broker verifying that you

have continuously held the requisite number of securities for at least one year prior to the time

you submitted the proposal As you can see from the above description of the rules your ticket

from the 2007 Annual Meeting of Shareholders is not considered sufficient proof of your

eligibility

Your response must be postmarked ortransxnitted electronically with the appropriate

documentation within 14 days of receipt of this letter the response timeline imposed by Proxy

Rule 14a-8f For your reference have enclosed copy of Proxy Rule 14a-8 with this letter

Please address your response to me at the address on this letter Alternatively you may transmit

your response by facsimile to me at 312 544-2829

Sincerely yours

Mark Pacioni

Assistant Corporate Secretary and Counsel

Enclosures

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



Title 17 Commodity and Securities Exchanges
PART 240GENERAL RULES AND REGULATIONS SECURITIES EXCHANGE ACT OF 1934

240.14a-8 Shareholder proposals

This section addresses when company must include shareholders proposal in its proxy statement and identify the

proposal in its form of proxy when the company holds an annual or special meeting of shareholders In summary in

order to have your shareholder proposal included on companys proxy card and Included along with any supporting

statement In its proxy statement you must be eligible and follow certain procedures Under few specific

circumstances the company is permitted to exclude your proposal but only after submitting its reasons to the

Commission We structured this section In question-and-answer format so that it is easier to understand The

references to you are to shareholder seeking to submit the proposal

Question What is proposal shareholder proposal is your recommendation or requirement that the

company and/or its board of directors take action which you intend to present at meeting of the companys

shareholders Your proposal should state as clearly as possible the course of action that you believe the company

should follow If your proposal is placed on the companys proxy card the company must also provide in the form of

proxy means for shareholders to specify by boxes choice between approval or disapproval or abstention Unless

otherwise indicated the word proposal as used in this section refers both to your proposal and to your

corresponding statement in support of your proposal if any

Question Who is eligible to submit proposal and how do demonstrate to the company that am eligible

In order to be eligible to submit proposal you must have continuously held at least $2000 in market value or 1%
of the companys securities entitled to be voted on the proposal at the meeting for at least one year by the date you

submit the proposal You must continue to hold those securities through the date of the meeting

If you are the registered holder of your securities which means that your name appears in the companys records

as shareholder the company can verify your eligibility on Its own although you will still have to provide the

company with written statement that you intend to continue to hold the securities through the date of the meeting of

shareholders However if like many shareholders you are not registered holder the company likely does not know

that you are shareholder or how many shares you own In this case at the time you submit your proposal you

must prove your eligibIlIty to the company in one of two ways

The first way is to submit to the company written statement from the record holder of your securities usually

broker or bank verifying that at the time you submitted your proposal you continuously held the securities for at

least one year You must also include your own written statement that you intend to continue to hold the securities

through the date of the meeting of shareholders or

ii The second way to prove ownership applies only if you have tiled Schedule 13D 240.I3d10I Schedule 13G

24O.1 3dI 02 Form 249 103 of this chapter Form 249.1O4 of this chapter and/or Form 249.I 05 of

this chapter or amendments to those documents or updated forms reflecting your ownership of the shares as of or

before the date on which the one-year eligibility period begins If you have filed one of these documents with the

SEC you may demonstrate your eligibility by submitting to the company

copy of the schedule and/or form and any subsequent amendments reporting change in your ownership

level

Your written statement that you continuously held the required number of shares for the one-year period as of the

date of the statement and

Your written statement that you intend to continue ownership of the shares through the date of the companys

annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than one proposal to

company fora particular shareholders meeting



Question How long can my proposal be The proposal including any accompanying supporting statement may

not exceed 500 words

Question What is the deadline for submitting proposal If you are submitting your proposal for the

companys annual meeting you can in most cases find the deadline in last years proxy statement However if the

company did not hold an annual meeting fast year or has changed the date of Its meeting for this year more than 30

days from last years meeting you can usually find the deadline in one of the companys quarterly reports on Form

10Q249.308a of this chapter or 10QSB 249.308b of this chapter or In shareholder reports of investment

companies under 270.30ti1 of this chapter of the Investment Company Act of 1940 In order to avoid controversy

shareholders should submit their proposals by means Including electronic means that permit them to prove the data

of delivery

The deadline is calculated In the following manner if the proposal is submitted for regularly scheduled annual

meeting The proposal must be received at the companys principal executive offices not less than 120 calendar days

before the date of the companys proxy statement released to shareholders in connection with the previous years

annual meeting However if the company did not hold an annual meeting the previous year or if the date of this

years annual meeting has been changed by more than 30 days from the date of the previous years meeting then

the deadline is reasonable time before the company begins to print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly scheduled annual

meeting the deadline is reasonable time before the company begins to print and send its proxy materials

Question What if fail to follow one of the eligibility or procedural requirements explained in answers to

Questions through of this section The company may exclude your proposal but only after it has notified you

of the problem and you have failed adequately to correct it Within 14 calendar days of receMng your proposal the

company must notify you in writing of any procedural or eligibilIty deficiencies as well as of the time frame for your

response Your response must be postmarked or transmitted electronically no later than 14 days from the date you

received the companys notification company need not provIde you
such notice of deficiency if the deficIency

cannot be remedied such as If you fail to submit proposal by the companys properly determined deadline If the

company intends to exclude the proposal it will later have to make submission under 240.14a8 and provide you

with copy under Question 10 below 240.14a8j

If you fail in your premise to hold the requIred number of securities through the date of the meeting of

shareholders then the company will be permitted to exclude all of your proposals from its proxy materials for any

meeting held In the following two calendar years

Question Who has the burden of persuading the Commission or its staff that my proposal can be excluded

Except as otherwise noted the burden is on the company to demonstrate that it is entitled to exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal Either you or your

representative who is qualified under state law to present the proposal on your behalf must attend the meeting to

present the proposal Whether you attend the meeting yourself or send qualified representative to the meeting in

your place you should make sure that you or your representative follow the proper state law procedures for

attending the meeting and/or presenting your proposal

if the company holds its shareholder meeting in whole or in part via electronic media and the company permits

you or your representative to present your proposal via such media then you may appear through electronic media

rather than traveling to the meeting to appear in person

If you or your qualIfied representative fail to appear and present the proposal without good cause the company

will be permitted to exclude all of your proposals from its proxy materials for any meetings held in the following two

calendar years

Question If have complied wIth the procedural requirements on what other bases may company rely to

exclude my proposal Improper under state law If the proposal Is not proper subject for action by shareholders

under the laws of the jurisdiction of the companys organization



Note to paragraphi1 Depending on the subject matter some proposals are not considered proper

under state law if they would be binding on the company if approved by shareholders In our experience

most proposals that are cast as recommendations or requests that the board of directors take specified

action are proper under state law Accordingly we will assume that proposal drafted as

recommendation or suggestion is proper unless the company demonstrates otherwise

Violation of law If the proposal would if implemented cause the company to violate any state federal or foreign

law to which it is subject

Note to paragraphi2 We will not apply this basis for exclusion to permit exclusion of proposal on

grounds that it would violate foreign law if compliance with the foreign law would result in violation of

any state or federal law

Violation of proxy rules If the proposal or supporting statement Is contrary to any of the Commissions proxy rules

including 240.14a-9 which prohibits materially false or misleading statements in proxy soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim or grievance against

the company or any other person or If it is designed to result in benefit to you or to further personal interest

which is not shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the companys total

assets at the end of its most recent fiscal year and for less than percent of Its net earnings and gross sales for its

most recent fiscal year and is not otherwise significantly related to the companys business

Absence of power/authority If the company would lack the power or authority to implement the proposal

Management functions lithe proposal deals with matter relating to the companys ordinary business operations

Relates to election If the proposal relates to an election for membership on the companys board of directors or

analogous governing body

Conflicts with companys proposal lithe proposal directly conflicts with one of the companys own proposals to be

submitted to shareholders at the same meeting

Note to paragraphi9 companys submission to the Commission under this section should specify the

points of conflict with the companys proposal

10 Substantially implemented If the company has already substantially implemented the proposal

11 Duplication If the proposal substantially duplicates another proposal previously submitted to the company by

another proponent that will be included in the companys proxy materials for the same meeting

12 Resubmissions If the proposal deals with substantially the same subject matter as another proposal or

proposals that has or have been previously included in the companys proxy materials within the preceding calendar

years company may exclude it from its proxy materials for any meeting held within calendar years of the last time

it was included if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

Ii Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the preceding

calendar years or

ill Less than 10% of the vote on Its last submission to shareholders If proposed three times or more previously within

the preceding calendar years and



13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock dividends

Question 10 What procedures must the company follow if it intends to exclude my proposal If the company

intends to exclude proposal from its proxy materials it must file its reasons with the Commission no later than 80

calendar days before it files its definitive proxy statement and form of proxy with the Commission The company must

simultaneously provide you with copy of its submission The Commission staff may permit the company to make its

submission later than 80 days before the company files Its definitive proxy statement and form of proxy if the

company demonstrates good cause for missing the deadline

The company must file six paper copies of the following

The proposal

ii An explanation of why the company believes that it may exclude the proposal which should If possible refer to

the most recent applicable authority such as prior Division letters issued under the rule and

iii supporting opinion of counsel when such reasons are based on matters of state or foreign law

Question 11 May submit my own statement to the Commission responding to the companys arguments

Yes you may submit response but it is not required You should try to submit any response to us with copy to

the company as soon as possible after the company makes its submission This way the Commission staff will have

time to consIder fully your submission before It Issues its response You should submit six paper copies of your

response

Question 12 If the company includes my shareholder proposal in its proxy materials what information about me
must it include along with the proposal itself

The companys proxy statement must Include your name and address as well as the number of the companys

voting securities that you hold However instead of providing that Information the company may instead include

statement that it will provide the information to shareholders promptly upon receiving an oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company Includes in its proxy statement reasons why it believes shareholders

should not vote in favor of my proposal and disagree with some of Its statements

The company may elect to include in its proxy statement reasons why it believes shareholders should vote against

your proposal The company is allowed to make arguments reflecting its own point of view just as you may express

your own point of view in your proposals supporting statement

However if you believe that the companys opposition to your proposal contains materially false or misleading

statements that may violate our anti-fraud rule 240.14a9 you should promptly send to the Commission staff and

the company letter explaining the reasons for your view along with copy of the companys statements opposing

your proposal To the extent possible your letter should Include specific factual information demonstrating the

inaccuracy of the companys claims Time permitting you may wish to
try

to work out your differences with the

company by yourself before contacting the Commission staff

We require the company to send you copy of its statements opposing your proposal before it sends its proxy

materials so that you may bring to our attention any materially false or misleading statements under the following

tirneframes

LI our no-action response requires that you make revisions to your proposal or supporting statement as condition

to requiring the company to include it in its proxy materials then the company must provide you with copy of its

opposition statements no later than calendar days after the company receives copy of your revised proposal or



Ii In all other cases the company must provkle you wIth copy of its opposition statements no later than 30

calendar days before its files definitive copies of its proxy statement and form of proxy under 240.14a6

63 FR 29119 May 28 1998 63 FR 50622 50623 Sept 22 1998 as amended at 72 FR 4168 Jan 29 2007
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AccounUf

Delivery Address Bar Code

Ref
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Shipping Label Your shipment is complete

Use the Print feature from your browser to send this page to your laser or inkjet printer
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Warning Use only the printed original label for shipping Using photocopy of this label for shipping purposes is fraudulent

and could result in additional billing charges along with the cancellation of your FedEx account number

Use of this system constitutes your agreement to the service conditions in th current FedEx Service Guide available on fedex.com

FedEx will not be responsible for any claim in excess of $100 per package whether the result of loss damage delay non-delivery misdelivery or

misinformation unless you declare higher value pay an additional charge document your actual loss and file timely
claim Limitations found In

the current FedEx Service Guide apply Your right to recover Irom FedEx for any loss Including intrinsic value ci the package loss of sales income

interest profit attorneys fees costs and other forms of damage whether direct Incidental consequential or special Is limited to the greater of $100

or the authorized declared value Recovery cannot exceed actual documented loss Maximum for Items of extraordinary value is $500 e.g jewelry

precious metals negotiable instruments and other ilems listed in our Service Guide Written claims must be filed within strict time limits see current

FedEx Service Guide
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Boeing FAX 312-544-2829 July 26 2007

MARK PACIONI ASSISTANT CORPORATE SECRETARY AND COUNSEL

RE YOUR LETTER OF JULY 25 REGARDiNG SHAREHOLDER PROPOSAL

SUBMITTED BY DONALD AND GERTRUDE SHIJPER

Enclosed with our letter and proposal submittal received by Boeing on July 12 at

AM wa one page copy of our admission ticket for the 2007 Annul meeting which

shows are exact registration
and number of shares held in our name by certificate 6O-

which have been held by uweI yes lot over decade as your records should show

The shares referred to were sufficient to include our same proposal in the yetrs 2001

20022003 and 2004 with the last two submittals gaining votes over 10 percent

Attached to this FAX are pages

Copy of 2007 admksion ticket which shows registration

2- Copy of USPS email showing delivery times and date of July IZ 2007

3- Copy of cover letter and certified mail number initially submitted

Again request confirmation by fax or phone to                        of receipt of this fax

and pages if not suitable will go to the bank and retreive our stock certificates

26  rY747
nald uper                                          

Phone and auto Fax                     

                                      

                                      

*                                    *
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THIS WILL VERIFY THAT WE HAVE HELD AT LEAST 60 SHARES AS INDICATED FOR

OVER ON YEAR PRIOR TO OUR 2008 PROPOSAL UMITTAL
THIS WILL VERIFY THAT WE INTEND AND PROMISE TO HOLD AT LEAST THESE 60

S-1ARE THROUGH THE DATE OF THE BOEING ANNUAL MEETING TO BE HELD IN APRIL OR

MAY 2008

SHOULD THERE BE ANY QUESTIONS PLEASE CONTACT US BY PHONE OFI AUTOMATIC

FAX AT                        OR BY E-MAIL BY AT LEAST TWO OF THE FOLLOWING E-MAIL

.ADDR            
                                                                                                

DONALD WSHUPER GERTRUDESSFIUPER

tII11tlll IO1Hl1lI1IIHl II III II 11111 III1 lUll IIIIIHI

Admission Ticket

I11tlIiiItH1ltjIlliIl1fflhIIOH1 liii 1II 11111 tIM lilt coaooooowII
AUTO -PG1ron2 60.000000

S41 pj
3Th

DOMALD SUIJPER ERThi1DE
                          

                                   
Electronic Voting Instructions

ii in it ii iii ii it You can vote by Internot or te1epttonI

lii 111111 thu I1tI4U liiJiiiiiiiIIiItiJtIIrit1Il
AvaiIabt24 hours aday1 ay waMcI

methods cutitned uw to vote your rox

VALIDAThN DEThLLS A1E LOCATED .ELOW IKE TITLE BAR

Fmde submllied by the Intenrnt or toisphoin mui received br

inOfi CtrzfruI f1m on Api 20e7

.71.-
Vote by 1nternt

Loritolhntemetandgoto

wwjoeceni
Foflow the

stepe
oUned on the sared wshIta

Vofo by tofphonG

CtI toll Iree 06b2-VOT BEO3 wttNn the UrteJ

Soles Onad Puerto Rlo any one buch tone

____ talln Then Is PlO CHR toy frrih11 iH

bladc tn peti mark your vte Ith an ea ehn in FeUa his bistnicilofls provtdad by the reccrded meeeaa

axompla PIasa dQ net Wrfte outside the designated areas

YOU HAVE N01 VOTEO 1/tA ThE INTERNET EPHO1 FOLD ALONG Tt BORfflON DE1ACH ANti REIURN THE BOTTOM PRflON IN IKE EtCLOSEt EI4VELOPE
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7/L2/U1 P1 AM -0700k SIipmet iu.f For 1O17 0220 0004 1772

X-Originating-IP 3.1 66.1 76J

X-Forwarcled-                       

XForwarded-Fo                                                                   

DeUvered-To                                      

X-AuditID 380067089c07dbb0000O3e46-2 1-46965 2fa2b8c

X-Aud1UD 38006708.-9c07dbb000003e46-21 -469652fa2b8c

Date Thu 12 Jul 2007 111246 -0500 CDT
To G.A.Shuper@grnail.com

Prom US._Postal_ServiceJ U.S._PastaLService@usps.com

Subject USPS Shipmont Info for 7007 0220 0004 1772 1745

X-Brightmail-Tracker AAAAAA

This is post-only message Please do not respond

DonShuper Proposal2008 has requested that you receive Track Confirm update

hnwn below

Track Confirm e-mail update information provided by the U.S Postal Services

Label Number 7007 0220 0004 1772 745

Service Type Certified

Shipment Activity Location Date lime

Delivered CHICAGO IL 60606 07/12/07 825am

Arrival at Unit CHICAGO IL 60607 07/11/07 11 05 am

Acceptance KIRKLAND WA 98033 07107/07 108pm

Reminder Track Confirm by email

Date of email request 07108/07

Future ectivity will continue to be emailed far up to wooks from tho Date of

Request shown above If you need to Initiate the track Confirm by emaIl

process again at the end of the weeks please do so at the USPS Track

Confirm web site at http//www.usns.corn/shipping/trackandconfirm.htm

USPS has not verified the validity of any email addresses submitted via Its

PrJntctl 1o isItuper                           
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OFFICE OF TE cORPORATr3 SLiCRI3TARY CERT MAIL 7007 0220 0004 1772 174

BOErNG CORPORAIE FIBADQUARTERS

100 NORTH R1YERSIDl PLAZA 31 1A1 JULY 2007

MC 5003-1001

CHICACO ILLINOIS 6060-1596

Enc1osd please find our shareholder proposal for the 2008 annual tneetiu

The resohtion part
of the proposal is nearly identical in wording and intent to our proposals

published prviuusly fui aiinual mectiugs in 2001 through 2004 rcgzrdin cmploycc ehoic of pcttoion

plans at term ination or retirement check of the approval voting percentages
will show that for the

ys1r 2002 2003 and 2004 they exceeded the tO percent requirement for resubmtta1

We have also attached pertinent
dociitnentation which provide factual foundation for those

supporting statements which might be considered controversial We can provide uIdithrtaJ

documentation on request

We are submitting this proposal at this time to eive toeing adequate time to conaider what we

believe to be sigfeant issues of credited service and pension improvements

The last two times we made cur submittal we established good rapport
with Mr Rick Hansen of

Perkins Cole nd would uggcet such com.m.u.nieatiou motEod bo again established

Although we have included the required statementh an the page of our proposal we again state

here the following ond have provided copy of our 2007 shareholder meeting adntission ticket

We have held at least 60 J3oeing shares in our names vir yirptio to subuitta1 of this

2008 propaJ
We intend to hold tt fraci thect 60 shares through the date of the 2008 Anmial Mcetin

We would appreciate confirmation of receipt of this p             via FAX at otr regular phone

number                        automatic pick up                                        We have no

objections to publishing our names with our proposaL

                        Gcrtnide Shupr

                                                                     

Attachments Proposal -2 pages Shareholder verit1tiulL pa
Supporting docjtmcnl 30 pages Prbposal08support

                                      

                                      **                                 **
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JAN 2007

Re Shareholder Proposal Concerning Pension Plans Submitted by

Donald W.- Gertrude Shuper for The Boeing Company 2008 Proxy Statement

We request confirmation of receipt via reply all to

                                                                                                                   

FROM DONALD AND GERTRUDE SHUPER                                     

                                                      

Our Phone and Automatic FAX number is                        

SENT VIA EMAIL from                            to cfletters@sec.gov

TO U.S Securities and Exchange Commission

Division of Corporation Finance Office of Chief Counsel

100 Street N.E Washington D.C 20549

THIS EMAIL IS SUMMARY OF OUR REBUTTAL TO BOEING NO-ACTION

REQUEST ALL OF THE BELOW PLUS SUPPORTING DATA ARE INCLUDED IN THE

ATTACHED PDF FILES

Ref BAresponseNoted Boeing No Action request letter of Dec 21 2007

Ref EXH_1_SHUPER_BOEING_08 pages Stock ownership issue update

Ref EXH_2_SHUPER_BOEING_08 -4 pages PVP Heritage service comparisons

Ref EXH_3SHUPER_BOEING_08 page Voting record comparison

Dear Sir or Madam

We wish to rebut the sole OrdinaryBusiness exception claim by Boeing regarding

publication of our proposal submitted on July 12 2007 which states in pertinent part

RESOLVED Shareholders request the Board of Directors to adopt the followingpolicy

Ernpiyees vested at time of the 1999 pension plan conversion to the PVP cash balance plan to be

given choice between their previous pension plans Heritagç Plan or the Pension Value Plan

the PVP at time of their termination or retirement

Our rebuttal follows

Qpposal is the same as our four previous pposals regarding choice of

pension plans implemented without choice.

Each of our 2002 2003 and 2004 proposals received over 10 percent affirmative votes

Boeings arguments regarding the ordinary business exception did not prevail in 2001 Boeing

did not make that argument in 2002 2003 or 2004 Boeing did not make no-action request for

our fourth submittal in 2004

SHUPER_BOEING_08-RESPONSE
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*                                     
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Boeing has not met its burden re ordinary business exemption in accordance with

SEC Staff Legal Bulletin 14A Jyj22002

Boeings arguments infer that providing choice of plans would have material

effect directly or indirectly on shareholders due to complex administration issues and high costs

of implementation benefits The pension plans at issue apply to all employees Denial of choice

has negative impact on morale for many employees

We believe their arguments are within the ambit of the SEC Bulletin l4A

description of Proposals that focus on equity compensation plans that may be used to compensate

senior executive officers directors and the general workforce thus If the pposal seeks to

obtain shareholder aproval of all such eqjjy compensation plans that potentially would result in

material dilution to existing shareholders comppypy not rely on rule 14a-8j to omit the

pjposal from its pjy materials

Boeing claims of limited are misleading The PVP plan applied to

87000 or 57 percent of 153000 Boeing employees in 2005 Approximately 68000 employees or

43 percent have yet to approve or choose the PVP In 1999 Boeing had about 10 pension plans

and 20 formulas In 2006 Boeing had 14 pension plans with about 28 formulas Our proposal

does not require change in formulas only comparison of four existing formulas per employee

instead of two We believe the 13 other plans still exist because of union contracts

The Boeing allegation that cash-balance plans implemented before pge of the

Pension Protection Act are no longer subjects of widespread public debate is misleading

Boeing cunently has 159000 employees in over 45 states and the majority are in the PVP

Plan Their referenced 7th Circuit District Court decision for Boeing is not binding in other

circuits and may not be persuasive Pension Value Plan

We note that the 6th Circuit case referenced by Boeing in their discussion on age

discrimination Drutis RandMcNally Co 499 F.3d 608 6th Cir 2007 was decided

our petition was filed However that case also supported lower court ruling that two plaintiffs

who had exercised their choice of the grandfathered plan had no injury by the cash balance plan

and therefore no standing By denying choice Boeing may be liable for other non age-related PVP

plan deficiencies

SHUPER_BOEING_08-RESPONSE



The entire Boeingjjcussion on age discrimination has no bearing on their sole

cQrnplaint of ordinary business and should be disregarded

Boeings subjective allegation that our 2000 pip argued that the PVP plan was

age discriminatory is false We made no such argument

In our current submittal we deliberately removed the previously acceptable

statement regarding actuarial equivalents so as to avoid any rational inference of age-discrimination

issues The statement removed was The PVP to provide monthly annuity at least equal to that

pected under the Heritage Plans or an actuariallycjuivalent lump sum.

We believe we have fully addressed the Boeing request for no -action letter on the basis

of Ordinary Business We do not believe their argument has any more merit now than in the year

2001

Because of on-going communication difficulties we will if necessary email using

different email address and absent Boeing response will FAX copy to Boeing

Should you have any questions please call us at                        

Sincerely

Donald Shuper                                                                   

Email                                                                                                                        

Copy to Boeing via shareholderservicesboeing.com with attachments

*                                     
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The Boeing Company

100 Riverside

Chicago IL 60606-1596

Telephone 312-544-2000

December21 2007

VIA OVERNIGHT COURIER

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

yfl Re Shareholder Proposal Concerning Pension Plans Submitted by Donald and
WLAF

Gertrude Shuper for Inclusion in The Boeing Company 2008 Proxy

Statement

Dear Sir or Madam

On July 12 2007 The Boeing Company Delaware corporation Boeing or the Company
received proposed shareholder resolution and supporting statement together the Proposal

from Donald and Gertrude Shuper thc Proponents or the Simpers for inclusion in the

proxy statement to be distributed to the Companys shareholders in connection with its 2008

Annual Meeting the 2008 Proxy Statement

We hereby request that the staff of the Division of Corporation Finance the Staff confirm that

it illnot recommend any enforcement action to the Securities and Exchange Commission the

Commission if in reliance on certain provisionsof CommissionRule Rule 14a-8 under the

Securities Exchange Act of 1934 as amended the Exchange Act Boeing excludes the

Proposal from the 2008 Proxy Statement and form of proxy the 2008 Proxy Materials

In accordance with Rule 4a-8j we hereby file six copies of this letter and the Proposal which

is attached to this letter as Exhibit The Company presently intends to file its definitive proxy

materials on March 14 2008 or as soon as possible thereafter Accordingly pursuant to

Rule 4a-8j this letter is being submitted not less than 80 calendar days before the Company
will file its definitive 2008 Proxy Materials with the Commission

Also in accordance with Rule 14a-8j we are simultaneously forwarding copy of this letter via

overnight courier with copies of all enclosures to the Proponents as notice of the Companys
intention to exclude the Proposal from the 2008 Proxy Materials Please fax any response by the

Staff to this letter to my attention at 312544-2829 We hereby agree to promptly forward to the

Shupers any Staff response to this no-action request that the Staff transmits to us by facsimile

copy of additional correspondence from the Shupers relating to the Proposal since the date the

Proposal was submitted to the Company is attached to this letter as Exhibit

03000-0213/L5GAL1375376 1.6



Securities and Exchange Commission

December21 2107

Page2

The Proposal

The Proposal relates to the Companys Pension Value Plan the FVF The Proposal states in

relevant part

RESOLVED Shareholders request the Board of Dire ctors to adopt the following

policy Employees vested at time of the 999 pension plan conversion to the PVP

cash balonce p/cm to be given choice beiwen their previous pension plans

Heritage Plan or the Pension Value Plan the PVP9 at lime of their

termination or retirement

The Proposal May Be Omitted Under Rule 14a-8i7 as Relating to the Conduct of

the Ordinary Business Operations of Boeing

Rule 14a-8iX7 under the Exchange Act provides basis for the exclusion of proposals that seek

to submit to shareholders ordinary business matters The Commission describes the policy

underlying the Rule l4a-8i7 ordinary business exclusion as resting on two central

considerations The first relates to the subject matter of the proposal Certain tasks are so

fundamental to managements ability to run company on day-to-day basis that they could not

as practical matter be subject to direct shareholder oversight The second consideration relates

to the degree to which the proposal seeks to micro-manage the companyby probing too deeply

into matters of complex nature upon which shareholders as group would not be in position

to make an informed judgment However proposals relating to such matters but focusing on

sufficiently significant social policy issues generally would not be considered to be excludable

because the proposals would transcend the day-to-day business matters and raise policy issues

so significant that they would be appropriate for shareholder vote.2 The Staff has further

explained that Division has noted many times that the presence of widespread public

debate regarding an issue is among the factors to be considered in determining whether proposals

concerning that issue transcend the day-to-day business matters.3

The Company believes that the Proposal may be omjtted from the 2008 Proxy Materials pursuant

to the provisions of Rule 14a-8i7 because the Proposal dealswith matters the Commission has

long recognized as relating to the conduct of the ordinary business operations of corporation

pension benefits for corporations employee population and because there is no longer the

widespread public debate surrounding cash balance plans that led the Staff to consider

proposals relating to such plans to raise significant social and
corporate policy issues.4

See 17 C.F.R 240.1 4a-8i7 permitling company to exclude proposal that deals with matter relating to the

companys ordinary business operations

See Exchange Act Release No 34-40018 May21 1998 Release No 34-400

See SEC Staff Legal Bulletin No 14A July 122002

See International Business Machines Corp SEC No-Action Letter 2000 WL 202081 Feb 162000
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For these reasons which are discussed in further detail below the Company believes that the

Proposal may be omitted from the 2008 Proxy Materials

Proposals Relating to Retirement and Pension Plan Benefits Have

Consistently Been Excluded as Relating to Ordinary Business

Operations

The Staff has consistently granted no-action relief with respect to the omission of shareholder

proposals regarding retirement and pension plan benefits as relating to companys ordinary

business operations See e.g General Electric Co SEC No-Action Letter 2007 WL 162269

Jan 16 2007 excluding proposal to provide cost-of-living adjustment in all GE pensions

WGL Holdings Inc SEC No-Action Letter 2006 WL 3370799 Nov 17 2006 excluding

proposal requesting moderate raise in retirement pay for retired employees ConocoPhillips

SEC No-Action Letter 2005 WL 267904 Feb 2005 excluding proposal to eliminate

offsets and bring parity to all existing pension plans International Business Machines Corp
SEC No-Action Letter 2004 WL 2952766 Dec 20 2004 excluding proposal seeking to

increase the amount of pension benefits payable to retirees Raytheon Co SEC No-Action

Letter 2004 WL 885392 Jan 30 2004 excluding proposal to raise the pensions of certain

participants in proportion to the number of
years

retiree had been in the plan during certain

period Lucent Technologies Inc SEC No-Action Letter 2003 WL 22850012 Nov 26 2003

excluding proposal regarding compensation and increasing retirement benefits General

Electric Co SEC No-Action Letter 2003 WL 132476 Jan 2003 excluding proposal to

treat all pensioners equally Honeywell Intl Inc SEC No-Action Letter 2001 WL 1150325

Sept 28 2001 excluding proposal to retroactively remove reductions to retiree pensions

Avery Dennison Corp SEC No-Action Letter 1999 WL 1072985 Nov 29 1999 excluding

proposal to provide cost of living adjustment to pension plan participants BellAtlantic Corp
SEC No-Action Letter 1999 WL 893648 Oct 18 1999 excluding proposal to increase the

retirement pension of retired management employees Lucent Technologies Inc SEC No-Action

Letter 1999 WL 792495 Oct 1999 excluding shareholder proposal to increase vested

pension benefits General Electric Co SEC No-Action Letter 1997 WL 37699 Jan 28 1997

excluding proposal to adjust the pension of retirees to reflect the increase in inflation and

AlliedSignal Inc SEC No-Action Letter 1995 WL 694098 Nov 22 1995 excluding

proposal to increase pension benefits

Effective January 1999 Boeing adopted the PVP cash balance plan as part of

comprehensive revision of its employee compensation programs and in order to integrate its prior

plans into single plan after series of mergers and acquisitions The Company as permitted

under federal pension law chose not to continue its traditional defined benefit plans the

Heritage Plans but adopted the cash balance PVP with generous transition measures that

protected all of an employees accrued benefits under the Heritage Plans and also provided for the

future growth of those benefits by carrying forward the retirement benefits that had been earned

under the Heritage Plans as of the transition date and then indexing those benefits with the

employees own post-transition salary growth

U3OiO.O213/LEOAL1375376 1.6
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By requiring the Company to offer to limited group of employees those vested in the Heritage

Plans in 1999 choice between the PVP and theTeritage Plans at the time of the employees

termination or retirement the Proposal would require fundamental change in the benefits

currently available to employees and clearly attempts to regulate the Companys ability to

determine appropriate pension benefits for its employees The design implementation and

administration of pension plans involves multiple competing considerations including general

compensation policies the fmancial impact of the benefit plan provisions the impact on other

employees and regulatory compliance Furthermore the determination of retirement and pension

benefits of the Companys employees is an integral part of the Companys total employee

compensation package which is designed to attract retain motivate and reward the Companys

workforce in competitive global market Accordingly the Companys determination of

appropriate retirement and pension plan benefits is matter that is fundamental to managements

ability to run company on day-to-day basis and that could not as practical matter be

subject to direct shareholder oversight5 In addition the choice between pension plans requested

in the PropOsal would require complex aótuarial and legal analyses to determine what impact the

proposed choice would have on plan funding and whether it would violate provisions of tax and

pension law These required analyses and potential changes to the PVP demonstrate that the

Proposal would insert shareholders into process of micro-managing the company by probing

too deeply into matters of complex nature upon which shareholders as group would not be in

position to make an informed judgment.6

There Are No Longer Significant Policy Issues That Would

Justify Shareholder Vote on the Proposal

In 2000 the Staff denied no-action relief to IBM for shareholder proposal relating to IBMs

conversion from traditional defined benefit pension plan to cash balance pension plan In

denying relief the Staff stated that the proposal could not be properly omitted under

Rule 4a-8i7 view of the widespread public debate concerning the conversion from

traditional defined benefit pension plans to cash balance plans and the increasing recognition that

this issue raises significant Social and corporate policy issues International Business Machines

Corp SEC No-Action Letter 2000 WL 202081 Feb 16 2000 IBM See also The Boeing

Co SEC No-Action Letter 2001 WL 185197 Feb 16 2001 Boeing denying no-action

request to exclude proposal regarding choice between the defined benefit plan and cash

balance plan on ordinary business grounds

The proponents in IBM and Boeing argued that cash balance plans were age-discriminatory and

therefore illegal The proponents described numerous published articles discussing the issue

congressional hearings investigations by the Department of Labor the DOL and the Equal

Employment Opportunity Commissionthe EEOC and suspension by the Internal Revenue

Service the IRS of the processing of determination letter applications related to cash balance

plan conversions

Release No 34.40018

61d
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Circumstances have changed As described below legislative regulatory and litigation

developments since the time of the lBMletter have largely resolved concerns about age-

discrimination claims raised in connection with cash balance plans Cash balance plans therefore

no longer raise the same social and corporate policy issues as they did at the time of IBM nor do

they continue to invoke widespread public debate As result the Proposal is strictly related to

the ordinary course of business tasks of pension and benefit administration which is exclusively

within the purview of management and not the shareholders

Last year Congress enacted the Pension Protection Act of 2006 the PPA which makes clear

that for periods after June 28 2005 cash balance plans formula does not violate the age

discrimination provisions of the Employee Retirement Income Security Act.of 1974 as amended

ERISA the Age Discrimination in Employment Act of 1967 as amended ADEA and the

Internal Revenue Code of 1986 as amended the Code if under the terms of the plan the

participants accrued benefit as determined as of any date under the plans terms is equal to or

greater
than that of any similarly situated younger individual who is or could be participant

For purposes of this rule participant is similarlysituated to any other individual if the

participant is identical to the other individual in every respect including period of service

compensation position date of hire work history and any other respect except for age In

addition participants
accrued benefit may be expressed as hypothetical account balance This

means cash balance plans can be tested for compliance with the anti-age-discrimination

provisions of ERISA ADEA and the Code on the basis of pay creditsi .e inputs without the

need to take into account projections to normairetirement age as long as the rate at which

interest is credited to the participants accounts is not greater than market rate of return Thus

after June 28 2005 it is clearly permissible
fOr cash balance plan to utilize formula that

provides the same pay credit for younger and older workers who are similarly situated even

though the older worker has less time to accumulate interest credits The PYP satisfies the

requirements set forth by the PPA and therefore the plans benefit accrual formula is not

discriminatory or illegal as applied after June 28 2005

The PPA also provides that cash balance plan conversions occurring after June 28 2005 are

permissible as.long as participants accrued benefit after the amendment is no less than his or

her accrued benefit prior to the conversion under the terms of the traditional defined benefit

plan for years of service prior to the conversion plus the participants accrued benefit under the

cash balance plan for years
of service after the conversion i.e an formula Although

the PPA is not to be construed to create any inference as to the treatment of cash balance

conversions prior to June 28 2005 the type of conversion formula used in the PVP would clearly

have been permitted under the PPA had the conversion occurred after June 28 2005

Effective June 30 2005 the IRS lifted the moratorium on the processing of applications for

determination letters regarding cash balance plan conversions The moratorium never applied to

cash balance plans that did not involve conversion from traditional defined benefit plan The

IRS is now issuing determination letters with
respect to cash balance formulas of all moratorium

I.R.S News Release IR-2006-193 Dec 212006 I.R.S Notice 2007-6 2007-3 IRB 272 Dec 21 2006
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plans IRS Notice 2007-6 which announced the lifting of the moratorium makes it clear that

cash balance formula will not be age discriminatory merely because it includes interest credits

through normal retirement age in participants accrued benefit In addition in the case of any

moratorium plan that involves conversion to cash balance plan from traditional defined

benefit plan pursuant to an amendment adopted after June 29 2005 the conversion itself will

also be reviewed for satisfaction of the PPAs requirements.8

Additionally the DOL and EEOC have not found cash balance plans to be by default

discriminatory and the majority of courts addressing the issue.of age discrimination in the

context of cash balance plan conversions before June 28 2005 in cases decided after the

enactment of the PPA have held that cash balance plans are not age-discriminatory.9 See e.g

Drutis Rand McNally Co 499 F.34 608 6th Cir 2007 Register PNCFin Servs Group

Inc 477 F.3d 56 3d Cir2007 Cooper IBM Fers Pension Plan 457 F.3d 636 7th Cir

2006 cert denied 127 Ct 1143 2007 Walker Monsanto Co Pension Plan 2006 WL
2802051 Ill Setp 27 2006 Bryerton Verizon Commc ns Inc 2007 WL 1120290

S.D.N.Y Apr 172007 Gillis SPX Carp Individual Ret Plan 2007 WL 1031656 Mass

Mar 31 2007 Sunder US Bank Pension Plan 2007 WL 541595 ED Mo Feb 16 2007

Finley Dun Bradstreet Corp 471 Supp 24 485 N.J 2007 Laurent

PriØewaterhouseCoopers LLP 448 Supp 24 537 S.D.N.Y 2006

Most significantly the District Court for the Southern District of Illinois held that the PVP

specifically did not violate ERISAs anti-age-discrimination rules Wheeler Pension Value

Plan for Employees of The Boeing Co 99 A.F.T.R.2d 2007-1557 affd mem 100 A.F.T.R.2d

2007-5996 S.D 111 2007

Given the enactment of the PPA the IRSs lifting of the moratorium on determination letter

applications regarding cash balance plan conversions the lack of any conclusions by either the

DOL or the EEOC that cash balance plans are by default age discriminatory and favorable

decisions by majority of courts that have addressed the issue of age discrimination in the

context of cash balance plans cash balance plans are clearly not by default discriminatory or

illegal Accordingly cash balance plans no longer invoke widespread public debate and thus it

cannot be argued that the Proposal relates to significant policy issue that transcends day-to-day

business matters and that raises policy
issues so significant as to be appropriate for shareholder

vote Instead the Proposal requests change in the benefits to provide employees with choice

Cash balance plan conversions prior to June 30 2005 such as the Companys will not be reviewed by the IRS

regarding whether such conversions satisfy the applicable anti-age-discrimination requirements However as shown in

our discussion of Wheeler Pension Value Plan for Employees of The Boeing Co infra the PVP has been held not to

violate ERISAs anti-age-discrimination rules

Only three cases since the PPA passed the U.S Senate on August 2006 have held that cash balance plans are age

discriminatory indr ERISA each of which was decided by Second Circuit courts Sec Parsons ATTPension

Benefit Plan 2006 WL 3826694 Conn Dec 26 2006 in re Citigroup Pension Plan ERISA Lilig 470 Supp

2d 323 S.DN.Y 2006 In re JF Morgan Chase Cash Balance Lilig 460 Supp 2d 479 S.D.N.Y 2006

However this circuit remains split on this issue See e.g Bryerton Verizon Commcns Inc 2007 WL 1120290

SJD.N.Y Apr 17 2007 Laurent PricewalerhouseCoopers LLP 448 Supp 2d 537 S.DN.Y 2006
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between two benefits plans or more simply choice between two formulas to calculate benefits

matter long recognized as within the purview of companys ordinary business operations

For the foregoing reasons the Company believes that the Proposal may be omitted from the

2008 Proxy Materials in accordance with Rule 14a-8i7 because the Proposal relates to the

ordinary business operations of the Company

Should you have any questions regarding any aspect of this matter or require any additional

information please call me at 312 S44-2802

Please acknowledge receipt of this letter and its enclosures by stamping the enclosed copy of this

letter and returning it to me in the enclosed envelope

Very truly yours

MichaelF ohr

Corporate Secretary

enclosures

cc Donald and Gertrude Shuper

-ACTUALLY THERE ARE FOUR FORMULAS INVOLVED- EACH PLAN HAS TWO
FORMULAS- ONE BASED ON SALARY AND SERVICE AND ONE BASED ON
SERVICE ALL PLANS SEEM TLO HAVE DIFFERENT METHOD OF CALCULATING

SERVICE TIME FOR EXAMPLE -SEE EXH-2

OUR PROPOSAL DOES NOT REQUIRE/SUGGEST CHANGE IN FORMULA OR
CALCULATION SIMPLY COMPARISON BETWEEN THE ALREADY DEFINED

FORMULAS AND RESULTS

03000-02131LEGAL13753761 .6



The Boehig Company

100 RWerskla

Chicago IL 6O06i 558

1eephone 31254420O0

July31 2007

VIA OVERNIGHT COURIER

Donald and Gertrude Shuper

                               

                                

Re Shareholder Proposal Concerning Choice of Pension Plans at Termination or

Retirement

Dear Mr and Mrs Shuper

Upon further review our transfer agent Computershare Trust Company N.A has confirmed that

you are registered holders of The Boeing Companys common stock Please disregard our letter

dated July 25 2007 in which we indicated that you had not provided sufflcirpttht yOu

have continuously held at least $2000 in market value of our common stock for at least one year

as of the date you submitted the proposal as required by Proxy Rule 4a-8b

We apologize for any inconvenience this may have caused you

Sincerely ours

Mark Pacioni

Assistant Corporate Secretary and Counsel

NOTE HERE THAT BOEING DID NOT INCLUDE THIS LETTER OR THE

FOLLOWING PAGES RELATING TO COMMUNICATIONS REGARDING OUR
SHAREHOLDER PROPOSAL THUS LEAVING THE IMPRESSION THAT WE
HAD NOT INITTIALLY PROVIDED ADEQUATE PROOF OF OWNERSHIP

BOEING ALSO DID NOT INCLUDE DATA WE SUPPLIED AS PROOF OF MY
SUPPORTING STATEMENTS HAVE NOT INCLUDED THOSE SINCE BOEING

HAS NOT CHALLENGED THEM TO THE SEC IF THE EXPECTED BOD
STATEMENT IN OPPOSITION DOES CHALLENGE ANY SUPPORTING
STATEMENT OR INFER THEY ARE IMPROPER OR MISLEADING WILL

SUPPLY THEM IN IMMEDIATE RESPONSE

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



JULY 262007 BY FAX
TO Mr Mark Pacioni

Assistant Corporate Secretary and Counsel

The Boeing Company 100 Riverside

Chicago Illinois 60606-1596

FAX 312-544-2829

FROM Donald and Gertrude Shuper

                                                               

RE Our Shareholder proposal dated July 2007 Concerning Choice of

Pension Plans at Termination or Retirement

Your letter of July 25 2007 claiming we are not registered

shareholders etc

My response FAX sent 11 AM 26 July re-iterating exactly how our

shares were registered and acceptable in previous years for the same proposal

It appears that the Boeing database of Registered Shareholders has some

serious data retention and identification problems as you were unable to find our

registered shares despite being provided an EXACT listing of our names how held

our address and quantity of certificate shares held all as shown on the copy of the

2007 admission ticket provided for just that purpose You will note that attached to

this communication is further proof of our holdings and brief but simple explanation

of how these copies further support our initial submittal

1_ Copy of electronic statement from Computershare Shareholder

Services imaged to copy of our 2006 1099-DIV statement from Boeing regarding the

same 60 shares If you recall Boeing paid $1 .20/share annual dividends to the

shareholders of record Sixty shares therefore gives $72.00 of dividends which

establishes that we held those shares for at least the full year 2006 The imaged

statement shows two certificates of 30 shares each held in our names since 1981 and

1997 Those two certificates are the same 60 shares referenced on the admission

ticket issued by Computershare and which show the exact same name and address

2_Copies of the Two Boeing issued certificates referenced which

MUST be on company records by the same name and show date of issue We still

physically have the Certificates and have expressed several times our intention to

hold them through the 2008 annual meeting It should be obvious that we have not

sold them or transferred them Please correct yqur database accordingly

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



TO Mr Mark Pacioni

Assistant Corporate Secretary and Counsel

The Boeing Company 100 Riverside

Chicago Illinois 60606-1596

FAX 312-544-2829

Since your office has again failed to confirm receipt of our July 26 10 AM PDST

fax on this issue this communication will be sent via Fax and if necessary certified

mail to assure delivery and remove further misunderstandings by your office

In prior years the Boeing staff always had the courtesy to timely respond by

phone or email as appropriate to assist in shareholder communications and reduce

everyones burden

Your timely phoned confirmation of receipt of this communication to be

followed by your written statement regarding our satisfaction of your procedural

complaint is requested Please include an explanation of your database error and

what corrective actions have been taken Missing records of registered shareholders is

not trivial matter

77 t2
DONALD SHUPER

                                    

                                             

PHONE AND AUTOMATIC FAX                        

ATTACHMENTS PAGES

FAXED APPROX PM 26 JULY 2007

MR PACIONI CALLED ABOUT 930 AM 27 JULY BUT HAD

NOT READ THIS FAX INSISTED WE WERE NOT LISTED

WITHCOMPUSHARE..

REQUESTEDHECALLBACKANDCONFIRMRECEIPTOF
THIS AND THAT WE WERE LISTED WITH COMPUSHARE

                                      

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

***  FISMA & OMB Memorandum M-07-16 ***
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The Boeing Company
100 Riverside

Chicago IL 60606-1596

Telephone 312-544-2000

July 25 2007

VIA OVERNEGJIT COURIER

Donald and Gertrude      uper

                               

                                

ELjf Re Shareholder Proposal Concerning Choice of Pension Plans at Termination or

Retirement

Dear Mr and Mrs Shuper

On Friday July 13 2007 we received your shareholder proposal concerning an employees

choice of pension plans at the time of his or her termination or retirement which you submitted

for inclusion in our 2008 proxy statement

The purpose of this letter is to notifSr you that we have not received sufficient proof that you have

continuously held at least $2000 in market value of our common stock for at least one year as of

the date you submitted the proposal as required by Proxy Rule 14a-8b

Our search of the database of our registered shareholders shows that you are not registered

shareholder Proxy Rule l4a-8b2 requires that you as non-registered shareholder or

beneficial holder demonstrate your eligibility to submit shareholder proposal by submitting

to us written statement from the record holder usually banker or broker verifying that you

have continuously held the requisite number of securities for at least one year prior to the time

you submitted the proposal As you can see from the above description of the rules your ticket

from the 2007 Annual Meeting of Shareholders is not considered sufficient proof of your

eligibility

Your response must be postmarked or transmitted electronically with the appropriate

documentation within 14 days of receipt of this letter the response timeline imposed by Proxy

Rule 14a-8f For your reference have enclosed copy of Proxy Rule 14a-8 with this letter

Please address your response to me at the address on this letter Alternatively you may transmit

your response by facsimile to me at 312 544-2829

Sincerely yours

Mark Pacioni

Assistant Corporate Secretary and Counsel

Enclosures

SEC RULES WERE ENCLOSED BUT NOT

INCLUDED HERE

                                      ***  FISMA & OMB Memorandum M-07-16 ***
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December 22 2000

VIA OVERNIGHT COURIER

Securities and Exchange Commission

Office of ChiefCounsel TO SHOW EFFECTS OF
Division of Corporation Finance PLAN CHANGES
Judiciary Plaza

450 Fifth Street N.W
Washington D.C 20549

Re Shareholder Proposal Submitted by DonaldW and Gertrude

Shuper for InclusiOn in The Boeing Company 2001 Proxy

Statement

Dear Sir or Madam

We are counsel to The Boeing Company Delaware corporation Boeing or

the Company On November 16 2000 Boeing received proposed shareholder

resolution and supporting statement together the Proposal from Donald and

Gertrude Shuper the Proponent for inclusion in the proxy statement the 2001

Proxy Statement to be distributed to the Companys shareholders in connection with

its 2001 Annual Meeting

We hereby notify the Securities and Exchange Commission the

Commission and the Proponent of the Companys intention to exclude the Proposal

from the 2001 Proxy Statement for the reasons set forth below We request that the

staff of the Commissions Division of Corporation Finance the Staff confirm that it

will not recommend any enforcement action to the Commission ifBoeing excludes the

Proposal from its proxy materials

In accordance with Commission Rule Rule 14a-8j under the Securities

Exchange Act of 1934 as amended on behalf of Boeing the undersigned hereby files

103000-0200/SB003756.0131
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As shown below the Proposal should be exeluded.under Rule 14a-8i3

because the Proposal portrays opinions as statements of fact omits material facts and

contains other misleading inforation

The proposed shareholder resolution asks that non-

represented employees be given an informed choice between the old Boeing

IHeritagel pension plans used prior to January 1999 or the current Pension

Value cash-balance plan at the time of termination or retirement

This statement is ..alse or misleading in several ways First the term informed

choic is confusing and misleading Informed choice is concept used in medical

malpractice law not in pension law When an employer changes pension plans it.s

notice obligations are controlled by the Employee Retirement nc.ome Security Act of

1974 as amended ERISAt The Company did in fact provide the notice required

by ERISA to the non-represented employees who were affected by this change See

Exhibit

Second the Proposals request for uinfonned choice may be interpreted as

implying that Boeing did not provide sufficient information about the pension plan

change to affected employees This implication is false As shown in Exhibits B-K
before the Company implemented the PVP the Corn .py repeatedly communicated

with its workforce about the forthcoming pension plan changes .an.d the key features of

the new plan The Company advised employees that all the pension benefits they had

earned date would be oreserved and never decreased See .fbr examnie Exhibit

at It miormect them that tne rate at which you earn tare bene its may be mre
or lessthan the rate at which you would have earned benefits had you continued

wider The Boeiun Comnanv Emtloyee Retirement Plan Id Boeing even solicited

employees questions aDout 10 corningpeflsiofl pian cnanges so mat it coul

develop additional .inforination..to help btter understand the Pension

Value Plan See Exhibit It is misleading to request informed choice while

omittingany information about the Companys extensive communications to

employees about the change

Third the Proposal is misleading because it may be interpreted as implying that

this is just simple matter of deciding to give employees choice between the old

Boeing pension plans and the PVP That is nOt correct Plan amendments making

fundamental changes in the Companys pension plan would be required before such

3000.-02O0ISB003756.031 12/22/00



CREDITED

PVP SERVICE BCERP BCERP

service $per month service $/WEEK BCERP retire retire delta

calc per year calc minus BCERP Nov Nov for 25

1/365 $70 45/2000 PVP wks for BCERP PVP BCERP PVP years

YEAR WEEK $DELTA yr serv at 60 at 60

DAY 0.003 $0.192 $0.000 no red uct pct/year

DA 0.005 $0.384

DAY 0.008 $0.575

DAY 0.011 $0.767

DAY 0.014 $0.959

DAY 0.016 $1.151

WEEK 0.019 $1.342 0.0225 $1.575 $0.233 44.444 $70.000 $59.67 $70.000 $47.73 $6680

TYPICAL MINIMUM BENEFIT BASED ONLY ON YEARS OF SERVICE -PVP HERITAGE

The above spreadsheet shows the difference between the minimumformula

calculation for BCERP and PVP Plans These differences only become apparent

during the year in which person retires and affect ONLY the fraction of that year
dependent on the retirement MONTH The basic minimum formula in both plans

can be expected to apply mostly to the Technical Employees as their average wage
scale is below those of the Engineers

The difference in accrual rates results from the methods used to calculate credited

benefit service The Heritage plan specifies 45 hours/week to maximum of 2000

hours for one year of credited service The PVP plan uses 365 days/year and for

leap years considers Feb 29 and March as one day Retirements are always
effective on the first day of the month

The figures above do not account for about weeks variation or round up in

retirement month dependent on given calendar year The Heritage plan pays 100

percent at age 60 the PVP Plan pays 80 percent at age 60 when using the minimum
benefit formula There are other differences in plans depending on termination

before reaching minimumretirement age

FROM DEC 222000 BOEING REQUEST FOR NO-ACTION- PAGE

-See for example Exhibit at It informed them that the rate at which you
earn future benefits may be more- or less-than the rate at which you would

have earned benefits had you continued under The Boeing Company Employee
Retirement Plan



__________ I-BOEING 2005 PVP AND BCERP DATA

IFRM FORM 5500

YEAR END PVP BCERP EMPLOYEES PVP CERP OTHER

ACTIVE 87613 43491 153309 57.1% 28A% l4.5%
RETIRED 19663 56163

OTHER 25664 42289

SUBTOTAL 132940 141943

DECEASED 971 12096

TOTAL 133911 154039

DEFCONTR
TERMINATED 1288 180

SEPARATED 4385 4561

BOEING LETTER OF 21 DEC 2007

December 12007
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By requiring the Company to offer to limited group of employees those vested in the Heritage

Plans in 1999 choice between the PVP and theHeritage Plans at the time of the employees

termination or retirement the Proposal would require fundamental change in the benefits

currently available to employees and clearly attempts to regulate the Companys ability to

determine appropriate pension benefits for its employees

SHUPER REBUTTAL

Boeing claims fundamental change in benefits AVAILABLE which in our opinon and in

accordance with SEC bulletin 14a prevents Boeing reliance on the ordinary business

exemption since that would be material and social policy issue of significance

However our proposal does NOT make change in benefits AVAILABLE but would make

change in benefits eventually PAID to those who would receive less under the PVP plan without

choice Our proposal does not require change in benefit computation- simply comparison

The Boeing response ignores the real life problems affecting several thousand employees who

have had to transition both ways between the PVP and Heritage plans depending on work

locations and resultant changes in union membership For many in the lower income group the

resultant differences in pension are significant and rarely to their advantage SEE PREVIOUS

PAGE ON MINIMUM BENEFIT CALCULATION EXAMPLE

BOEING PVP BCERP 2005



Boeing 10-Q reports on shareholder votes at annual meeting

2001 voting

shareholder proposal asking the Board of Directors to give all non-represented employees

choice of pension plans at the time of termination or retirement

52305988 for 8.95 percent of votes cast

2002 voting

shareholder proposal requesting the Board of Directors to give all non-represented

employees choice of pension plans at the time of termination or retirement

63931783 for 11.98 percent

2003 voting

shareholder proposal requesting the Board to give all employees choice of pension plans at

the time of termination or retirement

2004 voting

shareholder proposal requesting the Board to give all employees choice of pension plans at

the time of termination or retirement

59908808 for 10.8 percent

--Shareholder proposal from Donald Shuper July 2007

RESOLVED
Shareholders request the Board of Directors to adopt the following

policy

Employees vested at time of the 1999 pension plan conversion to the PVP cash

balance plan to be given choice between their previous pension plans

Heritage Plans or the Pension Value Plan the PVP at time of their

termination or retirement

EXH3_SHUPER_BOEING_08- Page of


