UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIYISION OF
CORFORATION FINANCE

January 9, 2018

Grant M. Dixton
The Boeing Company
cso@boeing.com

Re:  The Boeing Company
Incoming letter dated December 20, 2017

Dear Mr. Dixton:

This letter is in response to your correspondence dated December 20, 2017
concerning the shareholder proposal (the “Proposal”) submitted to The Boeing Company
(the “Company”) by John and Patricia Jorgensen for inclusion in the Company’s proxy
materials for its upcoming annual meeting of security holders. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

cc: John and Patricia Jorgensen
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January 9, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Boeing Company
Incoming letter dated December 20, 2017

The Proposal requests that the board “include certain criteria in the Company’s
process for selecting new or expanding existing sites for the Company’s new models of
aircraft production locations.”

There appears to be some basis for your view that the Company may exclude the
Proposal under rule 14a-8(i)(7), as relating to the Company’s ordinary business
operations. In this regard, we note that the Proposal relates to decisions relating to the
location of the Company’s aircraft-production facilities. Accordingly, we will not
recommend enforcement action to the Commission if the Company omits the Proposal
from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Evan S. Jacobson
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.
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December 20, 2017

BY EMAIL

LS. Securities and Exchange Commission
Division of Corporation Finance

Qifice of Chief Counsel

100 F Street, N.E.

Washington, D.C, 20549
sharebolderproposals@sec, gov

Re:  Shareholder Proposal Relating lo Selection of Manufacturing Sites

Dear Sir or Madam:

The Beeing Company (“Boeing™") received a shareholder proposal (the “Proposal™)
from fohn and Pairicia Jorgensen (ithe “Proponents™) seeking 1o require Boeing to follow
certain criteria in selecting its manufacturing sites for new wircraft models,! Because
manofaciuring site selection Falls squarely within Boeing's crdinary business operations,
Boeing inlends to omit the Proposal from its 201 8 annual meeting proxy materials {the "Proxy
Materuls™) in reliance on Rule 14a-8(i)(7) of the Securities Exchange Act of 1934, as
amended (the “Act”), and 1his letter seeks confirmation that the staff of the Division of
Carporation Finance (the “Staff™) will not recommend enforeement action 1o the Seeurities
and Exchange Commission (the “Commission™) in connection with such omission.

THE PROPOSAL
The Proposal states, 1n relevant part:

Resolved: Shareowners request the board of directors to include
certain eriteria in the Company's process for selecting new or
expunding existing sites for the Company's new models of aircraft
production localions.

BASIS FOR EXCLUSION

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 142-8(i)7) BECAUSE IT ADDRESSES MATTERS
RELATING TO BOEING'S ORDINARY BUSINESS OPERATIONS

L Background

Rule 14a-8(1)X7) permits a company to omit shareholder proposals from its proxy
matetials when such proposals relate (o the company's “ordinary business” cperations.
According to the Commission, the term “ordinary business” “refers to matters that are noi

! Capies of (he Proposal and all related correspondence are atigched as Exhibit A.
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necessarily ‘ordinary’ In the common meaning of the word," but “is rogted in the corporate
law concept providing management with Mexibility in directing certsin core matters iovolving
the company’s business and operations.” Exchangg Act Release No. 34<10018 (May 21, 1998)
(the *1998 Relgase™).

In the 1998 Release, the Commission described the underfying policy of what would
become Rule 14a-8(i)(7) as 1o confine the resolution of ordinary business problems to
munagement and the board of directors, since it i§ impracticable for shareholders to decide
how to salve such problems ai an annual shareholders meeting,” and identified two ceatral
considerations that nnderlie this policy. The first consideration relates to a propasal's subject
matiter. The Commission explained in the [998 Release that “{c)ertain 1asks are so
fundamental 1o management’s ability to run a company on a day-to-day basis that they could
not, a5 a practical matter, be subject to direct shareholder oversight.” The second consideration
1elates 10 proposals that, if implemented, would restrict or regulate cerlain complex company
matters. The Commission noted that such proposals seek 10 “micre-manage” the company by
“probing too deeply into matters of a4 complex nature upon which shareholders, as a group,
would not be in a pasition 16 make an informed judgment.” 1998 Release (citing Exchange
Act Release No. 2999 (Nov. 22, 1976)). The 1998 Release notes that a sharcholder proposal
that relates (o ordinary business operations may nol be excludable if it would ranscend day-
1o-<lay business matters and raise policy issues so significant that it would be apprepriate for
a shareholder vote.

1. Analysis

The Proposal implicaies both of the considerations in the 1998 Release and is precisely
the type of proposal that Rule 14a-8(i)(7) was designed 10 exclude. First, decisions relating
to the location of manufacturing Facilities are an integral part of ruaning Boeing’s ordinary
business operaticns, and it would be uiterly impractical to subject soch decisions to
sharehalder oversight, Second, the Proposal asks sharebolders to vole on an issue on which
they cannot reasonably be expected to make an informed judgment—namely, which Taetors
should be nsed—and, ultimately, how those lacicrs are prioritized—when making complex
decisions about the location of Boging’s mannfaciuring sites, including whether io expand
existing sites or develop new sites. Finally, the Proposal does not address any significant
policy issue that wounld preclude exclusion of the Proposal under Rule 14a-8(i)(7).

1. The Propasal involves ordinary business matters because it relaies to
Sundamental business decisions regarding the location of Boeing facilities

The Staff has consistently concurred with the exclusion of shareholder progosals under
Rufe 14a-8(i)(7)} to ihe extent that they attempt 0 micro-manage decisions relating to the
location of company facilities. For example, in Minnesota Corn Processors, LLC (Apr, 3,
2002), the proposal recommended that the company build a new com processing plant based
on mne factars. The Staff concurred that the propesal could be excloded because it implicated
ordinary business operations by involving “decisions relating to the location of iis comn
processing plants,”™ Similasly, in Hershey Co, (Feb. 2, 2009), the Staff permitted the éxclusion
under Rule 141-B(i)(7) of a proposal that would have required the company 1o manufacture in
the United States or Canada all products to he sold in such markets, because the proposal

-
-
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addressed “decisions relating to the locanon of its manufacturing operations.” Likewise, in
McDonald’s Corp. (Mar. 3, 1997), the Staff permitied the exclusion of a proposal “io assure
that the site selection process for all MeDorald's facilities prolects the integrity of, and
prevenis the loss of, any public park land” because it related 1o the ordinary business of "plani
location.™ Similar cases abound, See, e.g., Sempra Energy (Jan, 12, 2012, recen, denjed Tan,
23, 2012) (concurring in the exclusion of a proposal requesting the company’s board to review
and report on the company’s management of certain nsks posed by company operations in
any country that may pose an elevated risk of corrupt practices); Tim Horton's Ine. (Jun, 4,
2008} {concurmng in the exclusion of a proposal involving “decisiens relating 1o the location
of restaurants™); The Allstate Corp. (Feb. 19, 2002) (concurring in the exclusion of a proposal
recommending that the company cease operating in Mississippl), MCI Werldvom, Inc. {(Apr.
203, 2000} (concurring in the exclusion of a proposal seeking analysis of future plans to relocate
or expand office or operaling fucilities); Tennece Inc. (Dec. 28, 1995) {concurring in Lhe
axclusion of &4 propesal requesting a report on the relocation of the company's corporate
headquarters); Pacific Gas & Electric Co. (Jan. 3, 1986) (concurring in the exclusion of a
proposal requesting a feasibility study to relocate the company's headquarters), Sears.
Roebuck & Co. (Mar. 6, 1980) {concurring in the exclusion of a proposal requesting that the
board adopt a policy to favor siore development in central business districts over replacement
of stores in suburban malls because jt related o the “Tocation of new Company facilities™).

Like the proposals cited above, the Proposal directly relates to ihe location of Boeing
facilities and would intrude on management's ability to make decisions relating to the location
of its operations. Boeing is the world’s Jargest serospace company and leading manufacturer
of commercial jeliners, defense, space and security syslems, and service provider of
afiermurket support. Boeing employs more than 140,000 people in all 30 states and in more
than 65 countries and, as of December [, 2017, occupied more than 85 million square feel of
floor space for manufacturing, warehousing, engineering, administration, and other
productive nses. The process of selecting sites for Boeing’s manufacturing plants 15 highly
coemplex and depends on numerous factors that must be analyzed and halanced by those with
mtimate knowledge about Boeing, its supply chain, and its customer base. Although many of
the factors set forth in the Proposal ave among those management considers today when
making such decisions, the Proposal would dictate the terms of such decisions and would
preveni management frem determining the relevant facters 1o be carefully considered and
weighed in connection with a particular Jocation decision. The ability to determine the
locations for manufacturing facihties 15 so fundamental o management’s ability te man Boeing
on a day-to-day basis, it could not, as a practical maiter, be subject to diecl shareholder
oversight, By prescribing the faciors 1o use in Boeing's site selection analysis, the Proposal
also seeks to micro-manage Boeing's decision making process for a complex maiter npon
which shareholders, 25 2 greup, are nof in the best position 16 make an informed judgment.
Accordingly, the Proposal may be excluded under Rule 14a-8(iX7).

In addition, many of the individual factors that the Proposal’s supporting statement

(the *Supporting Statement”} states “should be included in Boeing's decision-making for new

aircraft production sites” inyolve matters themselves répeatedly recopnized by the Staff as

implicating ordinary business, such as employment decisions, relationships with suppliers,

investment decisions, evaluarion of risks, and levels of tax expense. See, e.z., The Boefng

Compary (Feb. 25, 2003) (concurring in the exclusion of a proposal requinag infonnaticn
2
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relating to the eliminalion of jobs or the relocation of jobs averseas because it related to
"management of the workiorce™); PepsiCo (Feb. 21, 1991} {conearring in the exclusion of a
proposal involving prohibiting termunating employees except for cause because i1 related o
“employment and personnel decisions™); Spectra Energy Corp. (QclL. 7, 2010) (concuming o
the exclusion of a proposal requiring the company to purchase products made in America
because it involved “decisions selating to supplier relationships™y, The Western Union Co.
(Mar. &, 2009, recon. denfed Mar, 23, 2009) (concuiring in the exclusion of a proposal
requesting a raport on company policies for investing in local communities in ways thar
address community needs because if related to “investment decisions™); General Elec, Co.
(Jan. 9, 2008} (concurring in the exclosion of a proposal seeking a repost on the potential for
reputational harm due to sourcing products from China because it reluied to “evaluation of
nsk™); The Boeing Company (Feb, 8, 2012) (concuming in the exclusion of a proposal
requesting a report on the risks relating to changing in tax laws becauvse it related to “tax
expenses and sources of financing™),

2. The Proposal does niol raise any significant policy ssues

The Commission bas conchuded thal certain proposals focus on significant policy
issues that would “transcend the day-Lo-day busingss matters” 50 as o not be excludable under
Rule 14a-B(i}(7), even il they otherwise relale to the company's ordinary business operations.
Forexample, in Apple Inc. (Dec. 14, 2615%, the Staff did not permit the exclusion of a proposal
seeking a report identifying the criteria for investing in regions with poor human rights records
because the proposal “focuses on the significunl policy issue of human nghis.” Unlike the
proposal in Apple, however, the Proposal does not address any significant policy issue, let
alone one that would transcend Boeing's day-to-day business operations. Instead, the
Proposal is coneerned solely with ordinary business concerns. The Supporting Statement
suggests that the purpose of the Propasal is to ensure that the selection or expansion of aircraft
production sites effectivel y support the core operations of Boeing’s business. The Supporting
Statement netes that Boeing incurred high costs associated with the 787 program, “adversely
impacting shareholder value.” The list of factors set forth n the Proposal, including the
availability of experienced workers, an appropriate level of vertical integration, the suppoerting
infrastructure of the locality, a network of suppliers, the potential for severe weather, the
development of a skilled labor pool, the quality of life for workers, tax structures and
economic inceatives offered by the region, and the relative risks of a location, are all factors
that could impact the success of a production site und, ultimately, Boeing's profitability. The
Proposal is plainly driven by erdinary business concerns, and the Proposal does not touch
upon, and there is no suggestion in the Supporting Statement that the Proposal is intended to
address, any policy concerns. Even if the Proposal were 1o touch upon a significant policy
155u2, the Staff has repeatedly concurred with the exclusicn of proposals where the policy
issue was not so significant as 1o transcend the company's day-to-day business. To highlight
just one example, the proposal in MeDaornald's Corp. would have required the company 1o
prevent the loss of public park lands in iis site selection process. The Siaff copcurred in the
exclusion ef the proposal as relating 1o ordinary business decisions of “plani localion” despile
the proponent’s argument that issues of environmental and community conservation raised
significant policy implications, Although recent Staff guidance in Staff Legal Bulletin No. 141
indicates that the applicability of the significant policy excepiion “depends, in part, on the
caonnection berween the significant policy issue and the company’s business operafions,” in

4


http:progr.im

@aaflﬂﬁ

this case, no significant policy issue was raised by the Proponents and therefore there is no
policy issue to analyze for any polential nexus with Boeing’s business operations. Because
the Proposal relates selely to Boeing's ordinary business operations znd does nol raise any
significant policy issug, the Proposal may be excluded under Rule [4a-B(1)(7).

e # *

Based on the foregoing analysis, we respectfully request that th Staff concur that il
will 1ake no action if Boeing excludes the Proposal from its Proxy Maiedals,

In accordance with Rule 14a-8(j) of the Act and Section C of Staff Lepal Bullctin No.
14D (Nov. 7, 2008) (“SLB 14D"), we are concurrently sending a copy of this lewer and jis
attachments both to the Proponents as notice of Boeing”s infeni to omit the Proposal rom the
Proxy Materials and to the Staff at shareholderpropesals @sec.gov. If (he Proponents submit
correspendence o the Commission or the Staff in connection with the Preposal, we request
that copies of such correspondence be sent concurrently to the undersigned, as required
pursuant o Rule 14u-8(k) and Section E of SLB 14D.

Boeing intends to file the definitive Proxy Maiterials with the Commission on or about
March 16, 2018. Meanwhile, should you have any questions with respect to any aspect of this
matier, or require any additional information, please do not hesitale tc contact me at (312}

344-2387 or CSO@boeing.com.
Very truly yours,
Granl M, Dixton
Corparate Secretary
Enclosures

cc: John and Patricia Jorgensen
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Exhibit A

The Proposal and All Related Correspondence
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Mewembss 15, 2017

BY OVERNIGHT DELIVERY

{OHice of the Comporate Secretary
The Boeirg Gompany

101 Monh Riverside Flaza

ME 5003-1007

Chicago, IL BOGDE-1596

Az Shareholder Proposal for 2018 Annuel Meating

|, John Dewsy and Patricia Canvt Jorgensen, submit the enclosed sharsawner
propoesal for inclusion in the proxy statemeant that tha Bosing Company plens (o airculate
to shareowners (n anticipalion of the 2018 annual mesting. The proposal is being
subimitted under SEC Aule 1418 and relates to the Company's greduction site salection,

| am locatad &t the lollowing eddress:

*kk

I have bepeliclally awned inore {nan 52,000 worth of Boaing comman stock for
longer than a year. A latter from the recard haolder, confirming that cwnaership is being
sant by separate cover, | intend o continua ownership of al keast $2,000 worth ol Boeing
commen slack, thragh the dale of ihe 2018 annual meaating, which a representalive is
prepared 1o attand.

{ wauld be pleased o dizsuss the issues presanted by this prepasal with yeu. If
vou require any addifional information, please let me know. You can feach me on

Sincerely,

John Daway Jorgensen Patricia Caryl Jorgensar

Oui D@? oo (Fatistios sl Sfogtnsen

*** FISMA & OMB Memorandum M-07-16
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Shareholder Propasal Regarding Production Site Selection Analysis

Resolved: Shareowrers request the board of directors ta include certain eriteria in the Sompany's
process for selecting new or expanding existing sites for the Company's new misdels of alccratt
praducton locations

Supporting Statement;

As sharpowners, We wanl 1o apture that lessans learnad at the Campany regarding the substantiaily
high costs gssucianed with the 787 program are pot repésied with other pew alrplane pregrams,
Those high costs negatively (mpacted the profitabifity of the 787 to the tune of more than S38 billisn In
iefarred costs, making the overall prafit on this jet guestionable and thus adverssly impacting
shareholder vajue

We believe that Boelng should select ocations thar hsve the ability to support the care oparations of
the business effectivaly.

The following are Impartant factors that we belleve Boging must consider in the Company’s decision-
making process for new alrcraft production sites;

w  Tha avallability of experienced workars that have the specific technical skills requirad in
aerospace manufaciuring —a pool of workers possessiag the skills and certifications that maich
the dermands of aireraft manufacturing and aerospace technology needs;

= A level of vertical integration appropriate for comptex heavily=enginesred performance-driven
products with steep learming curves;

= Supporting infrastructure of the laczlity — the necessary space, twildings, transpartation aptions
via roads, rail, and ses, and power supplies 1o support the productinn;

= A nebwork of suppliers for pants/components/loglstics/new innavations;

= The potential for severe weather In the area that could impact the faclity and lead w dostly
shutdowns and disruptions;

+ Regional attributes that support the development of a sklled labor poal -
educational/vocational institutions, werkforce investment board, university or nearky
Instituttans af highar education with gerospace research capabillvy,

e Thegualities of |ife far the region - geopie who o the work are Bogtng's greaiest resource.
Locating In 2n envirormment that provides a safe, healthy, and wide array of diverse soclal,
sparting, recreational, and cuttural activitfes where workers are healbhy and can pidsger;

s Tau siructires and econemic Incentives offered in a specific reglon are considered. These types
pf incentives come from the state and local leve! — tax abateméents, exemptiong, and rebates fne
property, otliity, sales, and usage 1axes, and business privilege status, Also includes,
performance-hased cash grants,

= (fihie Company determines & Jocatinn invalves a risklar business proposition, nther sifes must
fave prelerence,
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We are asking Bozing (o Intorporace the sbove eritaria to the Lompany's manufaciuring siteselection
tar alreraft production,

We ask shareholders to yota FOR and support this resoluviion,
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harles SCHWAR

Novembear 15, 217

BY OVERMIGHT DELIVERY AND FAX
312-644-2925

Offlca af the Corparats Eecalary
Tho Boeing Company

101 North Riverside Flaza

MG 5003-1001

Chicago, IL 60806-1698

Re. Sharehclder Propozal for tha 2018 Armusl Mesiing
Dear: Offices of Carpprate Secretary

| write in connaction with tha shareowner projosal recently submitted by Patricia and
John Jorgenzsn . This will confirm that on the date 117152017 that they submitied ths
proposal, they bensficially hald 3018 shares of Boaing scomman stock which were held of
facard BY this cofmpany Charles Schwab {throlgh neme of agant or account). This will
sanfirm ag well thal they continuously have held mora then 52,000 Worth of Boalnn
gommen stock for mere than one year prior ta that date the propoesl was flied,

IF thera are any other questions o concarns tegerding this malter, please feeliree 1o
contaci me 8t 42567 2-3688

VP FC Charles Schwab.

iy S o Go, vec, dsenbumidiie
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December 20, 2017

BY EMAIL

LS. Securities and Exchange Commission
Division of Corporation Finance

Qifice of Chief Counsel

100 F Street, N.E.

Washington, D.C, 20549
sharebolderproposals@sec, gov

Re:  Shareholder Proposal Relating lo Selection of Manufacturing Sites

Dear Sir or Madam:

The Beeing Company (“Boeing™") received a shareholder proposal (the “Proposal™)
from fohn and Pairicia Jorgensen (ithe “Proponents™) seeking 1o require Boeing to follow
certain criteria in selecting its manufacturing sites for new wircraft models,! Because
manofaciuring site selection Falls squarely within Boeing's crdinary business operations,
Boeing inlends to omit the Proposal from its 201 8 annual meeting proxy materials {the "Proxy
Materuls™) in reliance on Rule 14a-8(i)(7) of the Securities Exchange Act of 1934, as
amended (the “Act”), and 1his letter seeks confirmation that the staff of the Division of
Carporation Finance (the “Staff™) will not recommend enforeement action 1o the Seeurities
and Exchange Commission (the “Commission™) in connection with such omission.

THE PROPOSAL
The Proposal states, 1n relevant part:

Resolved: Shareowners request the board of directors to include
certain eriteria in the Company's process for selecting new or
expunding existing sites for the Company's new models of aircraft
production localions.

BASIS FOR EXCLUSION

BOEING MAY EXCLUDE THE PROPOSAL FROM THE PROXY MATERIALS
PURSUANT TO RULE 142-8(i)7) BECAUSE IT ADDRESSES MATTERS
RELATING TO BOEING'S ORDINARY BUSINESS OPERATIONS

L Background

Rule 14a-8(1)X7) permits a company to omit shareholder proposals from its proxy
matetials when such proposals relate (o the company's “ordinary business” cperations.
According to the Commission, the term “ordinary business” “refers to matters that are noi

! Capies of (he Proposal and all related correspondence are atigched as Exhibit A.
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necessarily ‘ordinary’ In the common meaning of the word," but “is rogted in the corporate
law concept providing management with Mexibility in directing certsin core matters iovolving
the company’s business and operations.” Exchangg Act Release No. 34<10018 (May 21, 1998)
(the *1998 Relgase™).

In the 1998 Release, the Commission described the underfying policy of what would
become Rule 14a-8(i)(7) as 1o confine the resolution of ordinary business problems to
munagement and the board of directors, since it i§ impracticable for shareholders to decide
how to salve such problems ai an annual shareholders meeting,” and identified two ceatral
considerations that nnderlie this policy. The first consideration relates to a propasal's subject
matiter. The Commission explained in the [998 Release that “{c)ertain 1asks are so
fundamental 1o management’s ability to run a company on a day-to-day basis that they could
not, a5 a practical matter, be subject to direct shareholder oversight.” The second consideration
1elates 10 proposals that, if implemented, would restrict or regulate cerlain complex company
matters. The Commission noted that such proposals seek 10 “micre-manage” the company by
“probing too deeply into matters of a4 complex nature upon which shareholders, as a group,
would not be in a pasition 16 make an informed judgment.” 1998 Release (citing Exchange
Act Release No. 2999 (Nov. 22, 1976)). The 1998 Release notes that a sharcholder proposal
that relates (o ordinary business operations may nol be excludable if it would ranscend day-
1o-<lay business matters and raise policy issues so significant that it would be apprepriate for
a shareholder vote.

1. Analysis

The Proposal implicaies both of the considerations in the 1998 Release and is precisely
the type of proposal that Rule 14a-8(i)(7) was designed 10 exclude. First, decisions relating
to the location of manufacturing Facilities are an integral part of ruaning Boeing’s ordinary
business operaticns, and it would be uiterly impractical to subject soch decisions to
sharehalder oversight, Second, the Proposal asks sharebolders to vole on an issue on which
they cannot reasonably be expected to make an informed judgment—namely, which Taetors
should be nsed—and, ultimately, how those lacicrs are prioritized—when making complex
decisions about the location of Boging’s mannfaciuring sites, including whether io expand
existing sites or develop new sites. Finally, the Proposal does not address any significant
policy issue that wounld preclude exclusion of the Proposal under Rule 14a-8(i)(7).

1. The Propasal involves ordinary business matters because it relaies to
Sundamental business decisions regarding the location of Boeing facilities

The Staff has consistently concurred with the exclusion of shareholder progosals under
Rufe 14a-8(i)(7)} to ihe extent that they attempt 0 micro-manage decisions relating to the
location of company facilities. For example, in Minnesota Corn Processors, LLC (Apr, 3,
2002), the proposal recommended that the company build a new com processing plant based
on mne factars. The Staff concurred that the propesal could be excloded because it implicated
ordinary business operations by involving “decisions relating to the location of iis comn
processing plants,”™ Similasly, in Hershey Co, (Feb. 2, 2009), the Staff permitted the éxclusion
under Rule 141-B(i)(7) of a proposal that would have required the company 1o manufacture in
the United States or Canada all products to he sold in such markets, because the proposal

-
-
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addressed “decisions relating to the locanon of its manufacturing operations.” Likewise, in
McDonald’s Corp. (Mar. 3, 1997), the Staff permitied the exclusion of a proposal “io assure
that the site selection process for all MeDorald's facilities prolects the integrity of, and
prevenis the loss of, any public park land” because it related 1o the ordinary business of "plani
location.™ Similar cases abound, See, e.g., Sempra Energy (Jan, 12, 2012, recen, denjed Tan,
23, 2012) (concurring in the exclusion of a proposal requesting the company’s board to review
and report on the company’s management of certain nsks posed by company operations in
any country that may pose an elevated risk of corrupt practices); Tim Horton's Ine. (Jun, 4,
2008} {concurmng in the exclusion of a proposal involving “decisiens relating 1o the location
of restaurants™); The Allstate Corp. (Feb. 19, 2002) (concurring in the exclusion of a proposal
recommending that the company cease operating in Mississippl), MCI Werldvom, Inc. {(Apr.
203, 2000} (concurring in the exclusion of a proposal seeking analysis of future plans to relocate
or expand office or operaling fucilities); Tennece Inc. (Dec. 28, 1995) {concurring in Lhe
axclusion of &4 propesal requesting a report on the relocation of the company's corporate
headquarters); Pacific Gas & Electric Co. (Jan. 3, 1986) (concurring in the exclusion of a
proposal requesting a feasibility study to relocate the company's headquarters), Sears.
Roebuck & Co. (Mar. 6, 1980) {concurring in the exclusion of a proposal requesting that the
board adopt a policy to favor siore development in central business districts over replacement
of stores in suburban malls because jt related o the “Tocation of new Company facilities™).

Like the proposals cited above, the Proposal directly relates to ihe location of Boeing
facilities and would intrude on management's ability to make decisions relating to the location
of its operations. Boeing is the world’s Jargest serospace company and leading manufacturer
of commercial jeliners, defense, space and security syslems, and service provider of
afiermurket support. Boeing employs more than 140,000 people in all 30 states and in more
than 65 countries and, as of December [, 2017, occupied more than 85 million square feel of
floor space for manufacturing, warehousing, engineering, administration, and other
productive nses. The process of selecting sites for Boeing’s manufacturing plants 15 highly
coemplex and depends on numerous factors that must be analyzed and halanced by those with
mtimate knowledge about Boeing, its supply chain, and its customer base. Although many of
the factors set forth in the Proposal ave among those management considers today when
making such decisions, the Proposal would dictate the terms of such decisions and would
preveni management frem determining the relevant facters 1o be carefully considered and
weighed in connection with a particular Jocation decision. The ability to determine the
locations for manufacturing facihties 15 so fundamental o management’s ability te man Boeing
on a day-to-day basis, it could not, as a practical maiter, be subject to diecl shareholder
oversight, By prescribing the faciors 1o use in Boeing's site selection analysis, the Proposal
also seeks to micro-manage Boeing's decision making process for a complex maiter npon
which shareholders, 25 2 greup, are nof in the best position 16 make an informed judgment.
Accordingly, the Proposal may be excluded under Rule 14a-8(iX7).

In addition, many of the individual factors that the Proposal’s supporting statement

(the *Supporting Statement”} states “should be included in Boeing's decision-making for new

aircraft production sites” inyolve matters themselves répeatedly recopnized by the Staff as

implicating ordinary business, such as employment decisions, relationships with suppliers,

investment decisions, evaluarion of risks, and levels of tax expense. See, e.z., The Boefng

Compary (Feb. 25, 2003) (concurring in the exclusion of a proposal requinag infonnaticn
2
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relating to the eliminalion of jobs or the relocation of jobs averseas because it related to
"management of the workiorce™); PepsiCo (Feb. 21, 1991} {conearring in the exclusion of a
proposal involving prohibiting termunating employees except for cause because i1 related o
“employment and personnel decisions™); Spectra Energy Corp. (QclL. 7, 2010) (concuming o
the exclusion of a proposal requiring the company to purchase products made in America
because it involved “decisions selating to supplier relationships™y, The Western Union Co.
(Mar. &, 2009, recon. denfed Mar, 23, 2009) (concuiring in the exclusion of a proposal
requesting a raport on company policies for investing in local communities in ways thar
address community needs because if related to “investment decisions™); General Elec, Co.
(Jan. 9, 2008} (concurring in the exclosion of a proposal seeking a repost on the potential for
reputational harm due to sourcing products from China because it reluied to “evaluation of
nsk™); The Boeing Company (Feb, 8, 2012) (concuming in the exclusion of a proposal
requesting a report on the risks relating to changing in tax laws becauvse it related to “tax
expenses and sources of financing™),

2. The Proposal does niol raise any significant policy ssues

The Commission bas conchuded thal certain proposals focus on significant policy
issues that would “transcend the day-Lo-day busingss matters” 50 as o not be excludable under
Rule 14a-B(i}(7), even il they otherwise relale to the company's ordinary business operations.
Forexample, in Apple Inc. (Dec. 14, 2615%, the Staff did not permit the exclusion of a proposal
seeking a report identifying the criteria for investing in regions with poor human rights records
because the proposal “focuses on the significunl policy issue of human nghis.” Unlike the
proposal in Apple, however, the Proposal does not address any significant policy issue, let
alone one that would transcend Boeing's day-to-day business operations. Instead, the
Proposal is coneerned solely with ordinary business concerns. The Supporting Statement
suggests that the purpose of the Propasal is to ensure that the selection or expansion of aircraft
production sites effectivel y support the core operations of Boeing’s business. The Supporting
Statement netes that Boeing incurred high costs associated with the 787 program, “adversely
impacting shareholder value.” The list of factors set forth n the Proposal, including the
availability of experienced workers, an appropriate level of vertical integration, the suppoerting
infrastructure of the locality, a network of suppliers, the potential for severe weather, the
development of a skilled labor pool, the quality of life for workers, tax structures and
economic inceatives offered by the region, and the relative risks of a location, are all factors
that could impact the success of a production site und, ultimately, Boeing's profitability. The
Proposal is plainly driven by erdinary business concerns, and the Proposal does not touch
upon, and there is no suggestion in the Supporting Statement that the Proposal is intended to
address, any policy concerns. Even if the Proposal were 1o touch upon a significant policy
155u2, the Staff has repeatedly concurred with the exclusicn of proposals where the policy
issue was not so significant as 1o transcend the company's day-to-day business. To highlight
just one example, the proposal in MeDaornald's Corp. would have required the company 1o
prevent the loss of public park lands in iis site selection process. The Siaff copcurred in the
exclusion ef the proposal as relating 1o ordinary business decisions of “plani localion” despile
the proponent’s argument that issues of environmental and community conservation raised
significant policy implications, Although recent Staff guidance in Staff Legal Bulletin No. 141
indicates that the applicability of the significant policy excepiion “depends, in part, on the
caonnection berween the significant policy issue and the company’s business operafions,” in

4
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this case, no significant policy issue was raised by the Proponents and therefore there is no
policy issue to analyze for any polential nexus with Boeing’s business operations. Because
the Proposal relates selely to Boeing's ordinary business operations znd does nol raise any
significant policy issug, the Proposal may be excluded under Rule [4a-B(1)(7).

e # *

Based on the foregoing analysis, we respectfully request that th Staff concur that il
will 1ake no action if Boeing excludes the Proposal from its Proxy Maiedals,

In accordance with Rule 14a-8(j) of the Act and Section C of Staff Lepal Bullctin No.
14D (Nov. 7, 2008) (“SLB 14D"), we are concurrently sending a copy of this lewer and jis
attachments both to the Proponents as notice of Boeing”s infeni to omit the Proposal rom the
Proxy Materials and to the Staff at shareholderpropesals @sec.gov. If (he Proponents submit
correspendence o the Commission or the Staff in connection with the Preposal, we request
that copies of such correspondence be sent concurrently to the undersigned, as required
pursuant o Rule 14u-8(k) and Section E of SLB 14D.

Boeing intends to file the definitive Proxy Maiterials with the Commission on or about
March 16, 2018. Meanwhile, should you have any questions with respect to any aspect of this
matier, or require any additional information, please do not hesitale tc contact me at (312}

344-2387 or CSO@boeing.com.
Very truly yours,
Granl M, Dixton
Corparate Secretary
Enclosures

cc: John and Patricia Jorgensen
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Exhibit A

The Proposal and All Related Correspondence
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Mewembss 15, 2017

BY OVERNIGHT DELIVERY

{OHice of the Comporate Secretary
The Boeirg Gompany

101 Monh Riverside Flaza

ME 5003-1007

Chicago, IL BOGDE-1596

Az Shareholder Proposal for 2018 Annuel Meating

|, John Dewsy and Patricia Canvt Jorgensen, submit the enclosed sharsawner
propoesal for inclusion in the proxy statemeant that tha Bosing Company plens (o airculate
to shareowners (n anticipalion of the 2018 annual mesting. The proposal is being
subimitted under SEC Aule 1418 and relates to the Company's greduction site salection,

| am locatad &t the lollowing eddress:

*kk

I have bepeliclally awned inore {nan 52,000 worth of Boaing comman stock for
longer than a year. A latter from the recard haolder, confirming that cwnaership is being
sant by separate cover, | intend o continua ownership of al keast $2,000 worth ol Boeing
commen slack, thragh the dale of ihe 2018 annual meaating, which a representalive is
prepared 1o attand.

{ wauld be pleased o dizsuss the issues presanted by this prepasal with yeu. If
you require any addifional information, please let me know. You can feach me on

*%%

Sincerely,

John Daway Jorgensen Patricia Caryl Jorgensar

Oui D@? oo (Fatistios sl Sfogtnsen

*** FISMA & OMB Memorandum M-07-16
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Shareholder Propasal Regarding Production Site Selection Analysis

Resolved: Shareowrers request the board of directors ta include certain eriteria in the Sompany's
process for selecting new or expanding existing sites for the Company's new misdels of alccratt
praducton locations

Supporting Statement;

As sharpowners, We wanl 1o apture that lessans learnad at the Campany regarding the substantiaily
high costs gssucianed with the 787 program are pot repésied with other pew alrplane pregrams,
Those high costs negatively (mpacted the profitabifity of the 787 to the tune of more than S38 billisn In
iefarred costs, making the overall prafit on this jet guestionable and thus adverssly impacting
shareholder vajue

We believe that Boelng should select ocations thar hsve the ability to support the care oparations of
the business effectivaly.

The following are Impartant factors that we belleve Boging must consider in the Company’s decision-
making process for new alrcraft production sites;

w  Tha avallability of experienced workars that have the specific technical skills requirad in
aerospace manufaciuring —a pool of workers possessiag the skills and certifications that maich
the dermands of aireraft manufacturing and aerospace technology needs;

= A level of vertical integration appropriate for comptex heavily=enginesred performance-driven
products with steep learming curves;

= Supporting infrastructure of the laczlity — the necessary space, twildings, transpartation aptions
via roads, rail, and ses, and power supplies 1o support the productinn;

= A nebwork of suppliers for pants/components/loglstics/new innavations;

= The potential for severe weather In the area that could impact the faclity and lead w dostly
shutdowns and disruptions;

+ Regional attributes that support the development of a sklled labor poal -
educational/vocational institutions, werkforce investment board, university or nearky
Instituttans af highar education with gerospace research capabillvy,

e Thegualities of |ife far the region - geopie who o the work are Bogtng's greaiest resource.
Locating In 2n envirormment that provides a safe, healthy, and wide array of diverse soclal,
sparting, recreational, and cuttural activitfes where workers are healbhy and can pidsger;

s Tau siructires and econemic Incentives offered in a specific reglon are considered. These types
pf incentives come from the state and local leve! — tax abateméents, exemptiong, and rebates fne
property, otliity, sales, and usage 1axes, and business privilege status, Also includes,
performance-hased cash grants,

= (fihie Company determines & Jocatinn invalves a risklar business proposition, nther sifes must
fave prelerence,
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We are asking Bozing (o Intorporace the sbove eritaria to the Lompany's manufaciuring siteselection
tar alreraft production,

We ask shareholders to yota FOR and support this resoluviion,
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Novembear 15, 217

BY OVERMIGHT DELIVERY AND FAX
312-644-2925

Offlca af the Corparats Eecalary
Tho Boeing Company

101 North Riverside Flaza

MG 5003-1001

Chicago, IL 60806-1698

Re. Sharehclder Propozal for tha 2018 Armusl Mesiing
Dear: Offices of Carpprate Secretary

| write in connaction with tha shareowner projosal recently submitted by Patricia and
John Jorgenzsn . This will confirm that on the date 117152017 that they submitied ths
proposal, they bensficially hald 3018 shares of Boaing scomman stock which were held of
facard BY this cofmpany Charles Schwab {throlgh neme of agant or account). This will
sanfirm ag well thal they continuously have held mora then 52,000 Worth of Boalnn
gommen stock for mere than one year prior ta that date the propoesl was flied,

IF thera are any other questions o concarns tegerding this malter, please feeliree 1o
contaci me 8t 42567 2-3688

VP FC Charles Schwab.

iy S o Go, vec, dsenbumidiie





