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2005 Performance Shares A () 02/28/2010 Common 4,97291 $®
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Stock Option (Right to A
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*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

2005 Performance Shares vest in the following installments when the average daily closing price of Boeing stock reaches, for a specified
(1) period, the following dollar levels: 15% at $74.49, 30% at $79.82, 45% at $85.14, 60% at $90.46, 75% at $95.78, 90% at $101.10, 100%

at $106.42, 110% at $111.74, 120% at $117.06, and 125% at $119.72.

(2) Performance shares convert into common stock on a 1-for-1 basis on vesting.

3

vest and are payable in cash or stock three years after the award is granted.

(4) Boeing Stock Units convert into common stock on a 1-for-1 basis if settled in stock.

(C))

the 2nd and 3rd anniversaries of the grant date.

Phantom stock units allocated to the reporting persons Boeing Stock Unit (BSUs) account under the Incentive Compensation Plan. BSUs

Options become exercisable as to 34% of the award on the 1st anniversary of the grant date (2/27/2006) and 33% of the award on each of
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