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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.

Compensation of President and Chief Executive Officer

As previously disclosed, on December 22, 2019, the Board of Directors (the “Board”) of The Boeing Company (the “Company”) elected David L.
Calhoun to serve as President and Chief Executive Officer effective January 13, 2020. On January 10, 2020, the Board approved the compensation
for Mr. Calhoun in connection with his new role. Mr. Calhoun will receive a base salary at an annual rate of $1.4 million. In addition, Mr. Calhoun will
be eligible to receive:

* anannual incentive award with a target value of 180% of base salary, which for 2020 only will pay out at no less than target;

* long-term incentive awards with a target value of 500% of base salary, granted subject to the terms of the Company’s long-term incentive
program, as described on page 31 of the Company’s proxy statement for its 2019 Annual Meeting of Shareholders filed with the Securities
and Exchange Commission (“SEC”) on March 15, 2019 (the “2019 Proxy Statement”);

+ an additional long-term incentive award valued at approximately $7 million which will be earned only upon continued employment and the
achievement of several key business milestones, including full safe return to service of the 737 MAX; and

* a supplemental award of restricted stock units (“RSUs”)-subject to a three-year vesting period-valued at $10 million, designed to
compensate Mr. Calhoun for amounts forfeited upon his departure from his prior employer.

The long-term incentive awards described above will be subject to the terms and conditions set forth in The Boeing Company 2003 Incentive Stock
Plan and the relevant notice of terms, which will be filed in a timely manner following the grant date of the relevant award. In addition, Mr. Calhoun’s
incentive awards will be subject to an enhanced clawback policy that will apply to situations of misconduct that compromise the safety of the
Company’s products or services.

Compensation of Former President and Chief Executive Officer

In addition, as previously disclosed, Dennis A. Muilenburg ceased to serve as President and Chief Executive Officer of the Company, and resigned
as a member of the Board, on December 22, 2019. Mr. Muilenburg is not entitled to-and did not receive-any severance or separation payments in
connection with his retirement after more than 30 years with the Company. In addition, the Board has confirmed that Mr. Muilenburg will receive no
payment under the Company’s annual incentive plan for 2019. Mr. Muilenburg also forfeited 11,266 RSUs, 10,398 performance-based restricted
stock units (“PBRSUs”), and 72,746 performance awards in connection with his retirement. Mr. Muilenburg is entitled to contractual, pre-existing
retirement benefits. As a result, he vested in pro-rated portions of previously granted long-term incentive awards based on the number of months he
was employed during the applicable vesting or performance period. These consist of:

+ 25,034 RSUs;

+ 23,384 PBRSUs, which will be paid only to the extent earned based on the Company'’s total shareholder return relative to peer companies;
and

+ 130,780 performance awards, which will be paid only to the extent earned based on Company operating performance.

Based on the closing stock price on January 9, 2020, and assuming performance at target for the PBRSUs and performance awards, the forfeited
awards would have been valued at approximately $14.6 million, while the vested long-term incentive awards would be valued at approximately $29.4
million. Additional terms of the long-term incentive awards are disclosed in the 2019 Proxy Statement. Mr. Muilenburg also vested in certain stock
unit awards earned prior to his service as President and Chief Executive Officer that, based on the closing stock price on January 9, 2020, are
valued at approximately $4.3 million. In addition, Mr. Muilenburg will receive distributions of pension and nonqualified deferred compensation
benefits earned during his tenure with the Company that, including contributions made by Mr. Muilenburg, were valued at approximately $28.5
million as of December 31, 2019. As disclosed in the 2019 Proxy Statement, Mr. Muilenburg also holds options to purchase 72,969 shares of
Company common stock. These options have an exercise price of $75.97 and vested in full in 2013, prior to his service as President and Chief
Executive Officer.



Item 8.01 Other Events.

Compensation of Non-Executive Chairman

On January 10, 2020, the Board approved the payment of an annual cash retainer of $250,000 to Lawrence W, Kellner, the Company’s non-
executive Board Chairman. Mr. Kellner was elected to serve as Non-Executive Chairman effective December 22, 2019. Mr. Kellner will continue to
participate in the other features of the Company’s nonemployee director compensation program, which is described on pages 18 to 20 of the 2019
Proxy Statement and in exhibit 10 to the Company’s Form 10-Q filed with the SEC on October 25, 2019.

Compensation of Former Executive Vice President and Chief Executive Officer, Boeing Commercial Airplanes

Kevin G. McAllister ceased to serve as Executive Vice President, President and Chief Executive Officer of Boeing Commercial Airplanes on October
22, 2019. In connection with Mr. McAllister’s termination of employment, he forfeited 100,000 unvested RSUs that were awarded in connection with
his hire in 2016, as well as 20,072 unvested RSUs he had received pursuant to the Company’s long-term incentive program. In addition, Mr.
McAllister forfeited 10,183 unvested PBRSUs and 61,764 unvested performance awards. The total value of Mr. McAllister’s forfeited equity awards
and earned dividend equivalents as of October 22, 2019, the day of the termination of his employment, was approximately $52.9 million.

In connection with Mr. McAllister's separation, he received a lump sum cash payment of $14.75 million from the Company. This amount was
designed to approximate the value of a pension benefit that Mr. McAllister forfeited when he left a former employer. Mr. McAllister received no other
compensation from the Company in connection with his separation.
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