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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On June 22, 2015, W. James McNerney, Jr. decided to step down as Chief Executive Officer of The Boeing Company
(the “Company”) effective July 1, 2015 (the “Effective Date”) and Dennis A. Muilenburg was elected as President and
Chief Executive Officer of the Company and a member of the Board of Directors (the “Board”) as of the Effective Date.
Mr. McNerney will continue to serve as the Chairman of the Board. A copy of the Company’s press release

announcing these changes is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Mr. McNerney and the Company entered into a Transition and Retirement Agreement (the “Agreement”) dated June 22,
2015, which supersedes the existing employment agreement between Mr. McNerney and the Company. Pursuant to

the Agreement, Mr. McNerney will remain employed by the Company between the Effective Date and February 29,
2016 (such period, the “Transition Period”) in order to assist with the leadership transition. During the Transition Period,
Mr. McNerney will receive a base salary at an annual rate of $1.5 million (the “Transition Base Salary”), will be eligible
to earn an annual incentive award at a target rate of 150% of the Transition Base Salary, and will continue to be

eligible to accrue certain pension benefits. As of the Effective Date, Mr. McNerney will not be entitled to receive

future grants of awards as an employee pursuant to The Boeing Company 2003 Incentive Stock Plan (the “Stock Plan’)
nor will he be eligible to participate in the Boeing Executive Layoff Plan. Mr. McNerney’s outstanding equity and

other incentive awards will continue to vest, if at all, in accordance with the terms of the applicable agreements.

During the Transition Period, Mr. McNerney will continue to receive benefits and executive perquisites similar in
nature and scope to those he received during his tenure as Chief Executive Officer, consistent with the Company’s
previously disclosed policies and subject to the terms set forth in the Agreement with respect to air travel. The
Agreement preserves the non-competition, confidentiality and non-solicitation provisions from Mr. McNerney’s
existing employment agreement. Following the Transition Period, Mr. McNerney will receive the same cash and

equity compensation for his Board service as other non-employee Board members in accordance with the Company’s
non-employee director compensation program, including any additional cash retainer that the Board may provide Mr.
McNerney in connection with his service as Chairman of the Board. The foregoing description of the Agreement is
qualified in its entirety by reference to the Agreement, which is filed as Exhibit 10.1 and incorporated herein by
reference.

Mr. Muilenburg, 51, has served as the Company’s Vice Chairman, President and Chief Operating Officer since
December 2013. Prior to that, he served as Boeing Executive Vice President and President and Chief Executive
Officer, Boeing Defense, Space & Security from September 2009 to December 2013. In connection with his new
role, Mr. Muilenburg will receive a base salary at an annual rate of $1.6 million and will be eligible to earn an annual
incentive award at a target rate of 170% of his base salary. In addition, Mr. Muilenburg will receive 18,709 restricted
stock units, effective as of the Effective Date and upon his commencing to serve as the Company’s Chief Executive
Officer on the Effective Date. The restricted stock units will vest three years after the Effective Date and will be
subject to the terms and conditions set forth in the Stock Plan and the Notice of Terms of Restricted Stock Units, a
copy of which is filed as Exhibit 10.2 and incorporated herein by reference.

The Board also appointed Mr. Muilenburg to serve as Chair of the Board’s Special Programs Committee and as the
sole member of the Board’s Stock Plan Committee, in each case as of the Effective Date.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On June 22, 2015, the Board adopted an amendment to Article II, Section 1 of the Company’s By-Laws to increase the
number of directors from ten to eleven, effective as of the Effective Date. A copy of the amended and restated
By-Laws is attached hereto as Exhibit 3.2 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
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(d) Exhibits.

Exhibit Description

Number

3.2 By-Laws of The Boeing Company, as amended and restated effective July 1, 2015
10.1 Transition and Retirement Agreement dated June 22, 2015

10.2 Notice of Terms of Restricted Stock Units

99.1 Press Release issued by The Boeing Company dated June 23, 2015
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this
report to be signed on its behalf by the undersigned, hereunto duly authorized.

THE BOEING COMPANY
By: /s/ Michael F. Lohr
Michael F. Lohr

Vice President, Assistant General Counsel and Corporate Secretary

Dated: June 23, 2015
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