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March 21, 2003

Dear Shareholder:

I am pleased to invite you to attend the Company s 2003 Annual Meeting of Shareholders, which will be held on Monday, April 28, 2003,
beginning at 10:00 a.m., Central time, in Chicago, Illinois. We will meet in the Grand Ballroom of the Renaissance Chicago Hotel, which is
located at One West Wacker Drive in Chicago.

Activities at the Annual Meeting will be limited to the items of business listed in the Notice of Annual Meeting of Shareholders. We will take
the following actions:

(1) election of four directors;

(2) vote on a management proposal to approve The Boeing Company 2003 Incentive Stock Plan;

(3) advisory vote on the appointment of the Company s independent auditors; and

(4) vote on 10 shareholder proposals, if they are presented.

Your Board of Directors recommends a vote for the election of the nominees for director, for approval of The Boeing Company 2003 Incentive
Stock Plan, and for the advisory vote on the appointment of the Company s independent auditors, and a vote against each of the shareholder
proposals. We will also report on the activities of the Company. You will have an opportunity to submit questions or comments on matters of
interest to shareholders generally.

Your vote is important. Whether or not you plan to attend the Annual Meeting in person, I urge you to complete the accompanying proxy card
and return it promptly.

Very truly yours,

PHILIP M. CONDIT
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Chairman of the Board

and Chief Executive Officer

REQUEST ELECTRONIC DELIVERY OF PROXY DOCUMENTS. Shareholders may elect to receive future distribution of proxy
statements and annual reports by e-mail. To take advantage of this service, please see your proxy card and page 52 of this proxy statement for
further information.
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THE BOEING COMPANY
Boeing World Headquarters

100 North Riverside Plaza, Chicago, Illinois 60606

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TIME

PLACE
AGENDA

RECORD DATE

MEETING
ADMISSION

VOTING BY
PROXY

Table of Contents

Monday, April 28, 2003, 10:00 a.m., Central time. Registration will begin at 8:30 a.m. The Annual Meeting will begin
at 10:00 a.m. and conclude at 12:00 p.m.

The Renaissance Chicago Hotel, One West Wacker Drive, Chicago, Illinois 60616-9985.

1. Elect four persons to the Board of Directors for three-year terms expiring
in 2006.
2. Vote on management proposal to approve The Boeing Company 2003

Incentive Stock Plan.

Advisory vote on appointment of Deloitte & Touche LLP as independent
auditors.

Vote on shareholder proposal on military activities in space.

Vote on shareholder proposal on human rights policies.

Vote on shareholder proposal on annual election of directors.

Vote on shareholder proposal on shareholder rights plans.

Vote on shareholder proposal on simple majority vote.

. Vote on shareholder proposal on severance agreements.

0. Vote on shareholder proposal on independent board chairman.

1 Vote on shareholder proposal on executive participation in supplemental
retirement plans.

12. Vote on shareholder proposal on indexed stock options.

13. Vote on shareholder proposal on pension plans.

14. Transact any other business properly brought before the meeting.

w

—zoxNowe

You can vote if you were a shareholder at the close of business on February 27, 2003.

Registered Shareholders. Shareholders who own shares in their own names should come to the registered shareholders
check-in tables, where their ownership will be verified.

Beneficial Shareholders. Shareholders whose stock is held by a broker or bank (often referred to as holding in street
name ) should come to the beneficial shareholders table. In order to be admitted, beneficial shareholders must bring
account statements or letters from their brokers or banks showing that they owned Boeing stock as of February 27,
2003. In order to vote at the meeting, beneficial shareholders must bring legal proxies, which they can obtain only from
their brokers or banks.

In all cases, shareholders must bring photo identification to the meeting for admission.

Registered Shareholders and Participants in Savings Plans. Please vote:

1. By Toll-Free Telephone: Call 1-877-PRX-VOTE (1-877-779-8683) to vote
by phone;

2. By Internet: Go to www.eproxyvote.com/ba to vote on the Internet; or

3. By Mail: Mark, sign, date and promptly mail the enclosed proxy card in

the postage-paid envelope. Any proxy may be revoked at any time prior to
its exercise at the meeting.
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Beneficial Shareholders. If your shares are held in the name of a bank, broker or other holder of record, follow the
voting instructions you receive from the holder of record to vote your shares.

This proxy statement is issued in connection with the solicitation of a proxy on the enclosed form by the Board of Directors of The Boeing
Company for use at the Company s 2003 Annual Meeting of Shareholders. We will begin distributing this proxy statement, a form of proxy and
the 2002 Annual Report on or about March 21, 2003.

By Order of the Board of Directors

James C. Johnson

Corporate Secretary
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THE BOEING COMPANY
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS

April 28, 2003

PROXIES AND VOTING AT THE MEETING

Holders of Boeing stock at the close of business on February 27, 2003 are entitled to receive notice of the Annual Meeting and to vote their
shares at the Annual Meeting. As of that date, there were approximately 840,628,744 shares of common stock outstanding and approximately
800,040,241 of those shares were eligible to vote. (The Shares held in the ShareValue Trust are not voted, and shares issued in exchange for
shares of Rockwell International Corporation or McDonnell Douglas Corporation that have not been exchanged are not eligible to vote.) There
were 138,455 registered shareholders on the record date, and approximately 473,390 beneficial shareholders whose shares were held in street
name.

Shares represented by a properly executed proxy will be voted at the Annual Meeting and, when instructions are given by the shareholder, will
be voted in accordance with those instructions. If a proxy is executed and returned but no instructions are given, the shares will be voted
according to the recommendations of the Board of Directors. The Board of Directors recommends a vote FOR Items 1 through 3 and AGAINST
Items 4 through 13.

The Board is not aware of any business to come before the Annual Meeting other than those matters described in this proxy statement. However,
the enclosed proxy card gives discretionary authority to persons named on the proxy card to vote the shares in their best judgment if any matters
other than those shown on the proxy card are properly brought before the Annual Meeting.

How to Vote

Your vote is important. You can save the Company the expense of a second mailing by voting promptly. Registered shareholders can vote by
telephone, on the Internet or by mail as described below. If you are a beneficial owner, please refer to your proxy card or the information
forwarded by your bank, broker or other holder of record to see what options are available to you.

Registered shareholders and savings plan participants may cast their vote by:

(1) Signing, dating and promptly mailing the proxy card in the enclosed postage-paid envelope;

Table of Contents 9



Edgar Filing: BOEING CO - Form DEF 14A

(2) Accessing the Internet website www.eproxyvote.com/ba and voting by providing their Voter Control Number contained on their
proxy card; or

(3) Calling 1-877-PRX-VOTE (1-877-779-8683) and voting by providing their Voter Control Number contained on their proxy card.

The telephone and Internet voting procedures are designed to authenticate votes cast by use of a Control Number. The procedure allows
shareholders to appoint a proxy and the savings plan participants to instruct a plan trustee to vote their shares and to confirm that their
instructions have been properly recorded.

Proxy cards will be sent to those persons having interests in Boeing stock through participation in the stock funds of the following Company
benefit plans ( Plans ).

The Boeing Company Voluntary Investment Plan

BAO Voluntary Savings Plan

Boeing Satellite Systems Voluntary Savings Plan for Bargained Employees
Boeing Satellite Systems Salaried Employees Excess Benefit Plan

Employee Payroll Stock Ownership Plan of McDonnell Douglas Corporation
Rockwell Automation Retirement Savings Plan for Salaried Employees
Rockwell Automation Retirement Savings Plan for Hourly Employees
Rockwell Automation Retirement Savings Plan for Certain Employees

PN B DD =
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Plans listed 1 through 5 above are sponsored by Boeing and its subsidiaries for their employees. Plans 6 through 8 are sponsored by Rockwell
International Corp. for its employees. The Company has no control over the Rockwell plans and no responsibility for their administration.

Shares of Boeing stock held in the Plans ( Plan Shares ) are registered in the names of the trustees. The participants do not have actual ownership
of the Plan Shares and may not vote the Plan Shares directly at the Annual Meeting. However, Plan participants are allocated interests in the
shares and may instruct the trustees how to vote such interests. The number of shares of Boeing stock shown on your proxy card includes all
registered shares and Plan Shares. Plan Shares can be voted only by submitting proxy instructions, whether by telephone, the Internet or mailing
in the printed proxy card; they cannot be voted at the Annual Meeting and prior voting instructions cannot be revoked at the Annual Meeting. If
you are a Plan participant, your proxy instructions must be received by the Plan trustee no later than midnight on Wednesday, April 23, 2003.

The trustees will cast Plan Share votes according to the participants instructions. If no instructions are received, the trustee will vote the
participants Plan Shares in accordance with the terms of the Plan, which are as follows: for plans 1 through 5 above, shares will be voted in the
same manner and proportion as the shares with respect to which voting instructions have been received; for plans 6 through 8, the trustee for the
Rockwell plans will vote in its own discretion.

Revocation of Proxies

A registered shareholder may revoke a properly executed proxy at any time before its exercise by:

Delivering a written notice of revocation to the Company Secretary;

Delivering another proxy that is dated later than the original proxy;

Attending the Annual Meeting and giving notice of revocation to an Inspector of Election; or

Attending the Annual Meeting and voting by ballot.

Beneficial owners who hold their stock through a broker or bank cannot revoke their proxies in person at the Annual Meeting because the
shareholders of record, or brokers or banks, will not be present. Beneficial owners wishing to change their votes after returning voting
instructions to their broker or bank should contact the broker or bank directly.

Vote Required

The presence at the Annual Meeting, in person or by duly authorized proxy, of the holders of one-third of the outstanding shares of stock entitled
to vote constitutes a quorum for the transaction of business. Each share of Boeing stock entitles the holder to one vote on each matter presented

Table of Contents 11
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for shareholder action. A plurality of votes cast is required for the election of directors. This means that the director nominee with the most votes
for a particular slot is elected to that slot. Only votes for or against affect the outcome. Checking the box on the proxy card that withholds
authority to vote for a nominee is the equivalent of abstaining. Abstentions are not counted for the purpose of election of directors.

With respect to each of the proposals other than the election of directors (Items 2-13), shareholders may vote in favor of the proposal or against
the proposal, or abstain from voting. The affirmative vote of the majority of shares present in person or by proxy and entitled to vote at the
Annual Meeting is required for approval of those proposals. A shareholder who signs and submits a ballot or proxy is present, so an abstention
will have the same effect as a vote against those proposals.

Under New York Stock Exchange ( NYSE ) rules, if your broker holds your shares in its name, the broker is permitted to vote your shares on the
election of directors and on Item 2 (and on Item 3 under current NYSE rules) even if it does not receive voting instructions from you. Items 4
through 13 of this proxy statement are non-discretionary, meaning that brokers who hold shares for the accounts of their clients and who have
not received instructions from their clients do not have discretion to vote on those items. When a broker votes a client s shares on some but not
all of the proposals at the Annual Meeting, the missing votes are referred to as broker non-votes. Those shares will be included in determining
the presence of a quorum at the Annual Meeting but are not considered present for purposes of voting on the non-discretionary items.

Table of Contents 12
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Expenses of Solicitation

All expenses for soliciting proxies will be paid by the Company. The Company has retained D.F. King & Co., Inc., 77 Water Street, New York,
New York 10005, to aid in the solicitation of proxies, for fees of approximately $15,000, plus additional expenses of approximately $95,000.
Proxies may be solicited by personal interview, mail and telephone. D.F. King & Co., Inc. has contacted brokerage houses, other custodians and
nominees to ask whether other persons are the beneficial owners of the shares they hold in street name and, if that is the case, will supply
additional copies of the proxy materials for distribution to such beneficial owners. The Company will reimburse such parties for their reasonable
expenses in sending proxy materials to the beneficial owners of the shares.

Voting Results

The Company will announce preliminary voting results at the Annual Meeting. Final official results will be printed in the Company s quarterly
report, Form 10-Q, published shortly after the Annual Meeting.

ITEM 1. ELECTION OF DIRECTORS

Tue Boarp or DirecTors UNaNiMousLY REcomMmENnDs A VOoTE FOR ALL NOMINEES.

The Board of Directors of the Company, pursuant to the by-laws, has determined that the number of directors of the Company is 11. The Board
is divided into three classes, each of which is composed of approximately one-third of the directors. The Governance and Nominating
Committee of the Board of Directors has proposed the following nominees for election as directors at the Annual Meeting with terms expiring in
2006. Directors are elected by a plurality of the votes cast. Except as otherwise specified in a proxy, proxies will be voted for these nominees.

Each nominee elected as a director will continue in office until his or her successor has been elected, or until his or her death, resignation or
retirement. Each nonemployee director must retire at the annual meeting following his or her 72nd birthday. If any nominee is unable to serve,
proxies will be voted for the election of such person as shall be designated by the Board, unless the Board chooses to reduce the number of
directors serving on the Board.

NOMINEES FOR DIRECTOR WHOSE TERMS EXPIRE IN 2006

Director
Name Principal Occupation or Employment/Other Business Affiliations Age Since

Paul E. Gray President Emeritus and Professor of Electrical Engineering, 71 1990
Massachusetts Institute of Technology ( MIT ). Dr. Gray served as

Table of Contents 13
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Chairman of the Corporation of MIT (education) from 1990 to 1997 and as
President from 1980 until 1990. He is a member of the Compensation
Committee, the Governance and Nominating Committee, and the Special
Programs Committee.

John F. McDonnell

Retired Chairman, McDonnell Douglas Corporation. Mr. McDonnell 65
served as Chairman of McDonnell Douglas Corporation (aerospace) from

1988 until its merger with Boeing in 1997 and as its Chief Executive

Officer from 1988 to 1994. He is also a director of Zoltek Companies, Inc.

and Chairman of the Board of Trustees of Washington University in St.

Louis. He is a member of the Compensation Committee and the

Governance and Nominating Committee.

1997

John M. Shalikashvili

Retired Chairman of the Joint Chiefs of Staff, U.S. Department of 66
Defense. General Shalikashvili served as the 13th Chairman of the Joint

Chiefs of Staff (armed forces) from 1993 to 1997. Previously, he served as

Commander in Chief of all U.S. forces in Europe and as NATO s 10th

Supreme Allied Commander in Europe. General Shalikashvili is a visiting

professor at Stanford University s Center for International Security and

Cooperation. He also serves as a director of Frank Russell Trust Company,

L-3 Communications Holdings, Inc., Plug Power Inc. and United Defense

Industries Inc. He is Chair of the Audit Committee and a member of the

Finance Committee and the Special Programs Committee.

2000

Table of Contents
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Name

Principal Occupation or Employment/Other Business Affiliations

Age

Director
Since

Harry C. Stonecipher

Retired Vice Chairman, The Boeing Company. Mr. Stonecipher served as
Vice Chairman of the Board from May 2001 until June 2002 and as
President and Chief Operating Officer of Boeing from 1997 until May
2001. Mr. Stonecipher served as President and Chief Executive Officer of
McDonnell Douglas Corporation (aerospace) from 1994 until its merger
with Boeing in 1997. He was Chairman of the Board, President and Chief
Executive Officer of Sundstrand Corporation (aerospace) from 1991 to
1994. Mr. Stonecipher is also a director of Milacron, Inc. and PACCAR,
Inc. He is Chair of the Special Programs Committee and a member of the
Finance Committee.

66

CONTINUING DIRECTORS WHOSE TERMS EXPIRE IN 2004

Name

Principal Occupation or Employment/Other Business Affiliations

Age

1997

Director

Since

John H. Biggs

Former Chairman and Chief Executive Officer, Teachers Insurance and

Annuity Association-College Retirement Equities Fund ( TIAA-CREF ).

Mr. Biggs served as Chairman and Chief Executive Officer of
TIAA-CREF (national teachers pension fund) from January 1993 until
November 2002. He is a trustee of Washington University in St. Louis and
an at-large trustee of the International Accounting Standards Board
Foundation. He is Chair of the Finance Committee and a member of the
Audit Committee.

66

1997

John E. Bryson

Chairman of the Board, President and Chief Executive Officer, Edison
International. Mr. Bryson has been Chairman and Chief Executive Officer
of Edison International (electric power generator, distributor and structured
finance provider) and predecessor companies since 1990. He is a director
of The Walt Disney Company, W.M. Keck Foundation and Pacific
American Income Shares, Inc. He is a member of the Compensation
Committee and the Governance and Nominating Committee.

59

1995

Rozanne L. Ridgway

Former Assistant Secretary of State for Europe and Canada. Ms.
Ridgway served as Co-Chair of the Atlantic Council of the United States
(association to promote better understanding of international issues) from
1993 to 1996 and was its President from 1989 through 1992. She served 32
years with the U.S. State Department, including service as Ambassador to
the German Democratic Republic and to Finland, and, from 1985 until her
retirement in 1989, as Assistant Secretary of State for Europe and Canada.
She is also a director of Emerson Electric Company, 3M Company, the
Sara Lee Corporation, New Perspective Fund and Manpower, Inc. and a
trustee of the National Geographic Society and the Center for Naval
Analyses. She is a member of the Audit Committee and the Finance
Committee.

67
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Name

Principal Occupation or Employment/Other Business Affiliations

Age

Director

Since

Philip M. Condit

Chairman of the Board and Chief Executive Officer, The Boeing
Company. Mr. Condit was elected Chairman of the Board effective
February 1, 1997. He has served as Chief Executive Officer since
April 29, 1996, and was President from August 1992 until becoming
Chairman. Mr. Condit is also a director of Hewlett-Packard Company.

61

1992
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Name

Principal Occupation or Employment/Other Business Affiliations

Age

Director
Since

Kenneth M. Duberstein

Chairman and Chief Executive Officer, The Duberstein Group.

Mr. Duberstein has served as Chairman and Chief Executive of The
Duberstein Group (consulting firm) since 1989. He was White House
Chief of Staff in 1988 and 1989. Mr. Duberstein is also a director of
ConocoPhillips, Fannie Mae, Fleming Companies, Inc. and St. Paul
Companies and a governor of the American Stock Exchange and the
NASD, Inc. He is Chair of the Compensation Committee and a member of
the Governance and Nominating Committee.

58

1997

W. James McNerney, Jr.

Chairman and Chief Executive Officer, 3M Company. Mr. McNerney
has served as Chairman and Chief Executive Officer of 3M Company
(diversified technology) since January 1, 2001. Beginning in 1982, he
served in management positions at General Electric Company, his most
recent being President and Chief Executive Officer of GE Aircraft
Engines, 1997-2000. Mr. McNerney is also a member of various business
and educational organizations. He is a member of the Audit Committee
and the Finance Committee.

53

2001

Lewis E. Platt

Retired Chairman of the Board, President and Chief Executive Officer,
Hewlett-Packard Company. Mr. Platt served as President and Chief
Executive Officer of Hewlett-Packard Company (measurement, computing
and communications equipment) from November 1992 until July 1999,
and as director and Chairman from September 1993 until his retirement in
December 1999. In 1995, he was appointed to the Advisory Committee on
Trade Policy Negotiations by President Clinton. Mr. Platt was Chief
Executive Officer and a director of Kendall-Jackson Wine Estates Ltd.
until June 2001. He is also a director of 7-Eleven, Inc. and serves on the
Wharton School Board of Overseers and as a trustee of the David and
Lucile Packard Foundation. He is Chair of the Governance and
Nominating Committee and a member of the Compensation Committee.

61

1999

BOARD AND COMMITTEE MEMBERSHIP

Our business affairs are managed under the direction of the Board of Directors. Directors meet their responsibilities by participating in meetings
of the Board of Directors and Board committees on which they sit, through communications with our Chairman and Chief Executive Officer and
other officers, by reviewing materials provided to them, and by visiting our offices and plants.

Pursuant to the by-laws, the Board of Directors has established the following standing committees: Audit, Compensation, Governance and
Nominating, Finance, and Special Programs. Only nonemployee directors serve on these standing committees. Membership of the standing
committees is determined at the organizational meeting of the Board in conjunction with the Annual Meeting. Adjustments to committee
assignments may be made as of that date.

Table of Contents
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During 2002, the Board of Directors met 6 times, having 6 regular meetings and no special meetings. The committees of the Board of Directors
held a total of 34 meetings. All directors attended 100% of the scheduled Board meetings.
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Membership of each committee is as follows, with committee chairpersons listed first:

Audit

Governance and
Compensation Nominating

John M. Shalikashvili
John H. Biggs

W. James McNerney, Jr.
Rozanne L. Ridgway

Finance

Kenneth M. Duberstein Lewis E. Platt

John E. Bryson John E. Bryson

Paul E. Gray Kenneth M. Duberstein
John F. McDonnell Paul E. Gray

Lewis E. Platt John F. McDonnell

Special Programs

John H. Biggs

Harry C. Stonecipher

W. James McNerney,

Jr.

Paul E. Gray

Rozanne L. Ridgway  John M. Shalikashvili
John M. Shalikashvili
Harry C. Stonecipher

Audit Committee

Evaluates and selects the independent auditor subject to ratification by the Board of Directors;

Reviews and advises on the selection and removal of the internal auditor;

Reviews and recommends changes to the internal audit charter;

12 meetings in 2002

Reviews, on an annual basis, a formal written statement prepared by the external auditor delineating all relationships relevant to audit
independence between the auditor and the Company;

Discusses with management or the independent auditors, as appropriate, the matters required to be discussed by the Statement on Auditing
Standards No. 61 relating to the conduct of the audit or quarterly review;

Reviews with the independent auditors and members of senior management the adequacy and effectiveness of the Company s financial controls

and financial reporting procedures;
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Meets at least annually with the senior internal auditing executive and the independent auditors in separate executive sessions;

Reviews, prior to filing, the Company s quarterly and annual reports filed with the SEC;

Prepares a report for inclusion in the annual proxy statement;

Reviews management s assessment of compliance with laws, regulations and Company policies relative to payments to individuals or
organizations retained as foreign sales consultants;

Meets with representatives of the Board-appointed Ethics and Business Conduct Committee to review the Company s ethics and business
conduct program and Company compliance with the principles of the Defense Industry Initiative on Business Ethics and Conduct;

Reviews significant pending and threatened litigation, the status of advancement of expenses to employees involved in Company-related legal
proceedings, and related indemnification; and

Presents to the Board such comments and recommendations as the Audit Committee deems appropriate, and performs such other duties as may
be assigned by the Board or deemed appropriate by the Committee within the context of the Audit Committee s Charter.

Table of Contents 20



Edgar Filing: BOEING CO - Form DEF 14A

Table of Conten

Compensation Committee 7 meetings in 2002

Establishes and administers the Company s executive compensation plans;

Reviews the individual elements of total compensation for elected officers and recommends salary adjustments to the Board of Directors;

Determines the number of performance shares, restricted stock units and other equity incentives awarded to elected officers and the terms and
conditions on which they are granted;

Amends compensation plans within the scope of the Compensation Committee s authority and recommends plans and plan amendments to the
Board;

Administers the incentive compensation plans and the Deferred Compensation Plan for Employees; and

Sets Company policy for employee benefit programs and plans and oversees administration of employee retirement plans and various other
benefit plans.

Governance and Nominating Committee 6 meetings in 2002

Reviews and makes recommendations to the Board of Directors with respect to the responsibilities and functions of the Board and Board
committees and with respect to Board compensation;

Makes recommendations to the Board concerning the composition and governance of the Board, including recommending candidates to fill
vacancies on, or to be elected or re-elected to, the Board;

Considers the names and qualifications of any candidates for the Board submitted by shareholders in accordance with the procedures set forth in
the Company s by-laws;

Oversees evaluations of the directors, Board committees and the Board;

Formulates corporate governance guidelines and reviews the guidelines on a periodic basis;
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Makes recommendations to the Board concerning candidates for election as Chief Executive Officer and other corporate officers;

Conducts an evaluation of the Board as a whole at least every two years; and

Monitors and reviews at least annually the performance of the Chief Executive Officer and the Company s plans for senior management
succession.

Finance Committee 6 meetings in 2002

Reviews and makes recommendations concerning proposed dividend actions, stock splits and repurchases, current and projected capital
requirements, and issuance of debt or equity securities;

Reviews strategic plans and transactions, including mergers, acquisitions, divestitures, joint ventures and other equity investments;

Reviews customer financing activities, business and related customer finance business and funding plans of the Company and its subsidiaries;

Reviews overall company risk management program and major insurance programs;

Reviews the Company s credit agreements and short-term investment policies; and

Reviews the investment policies, administration and performance of the trust investments of the Company s employee benefit plans.

Special Programs Committee 3 meetings in 2002

Reviews on a periodic basis those programs of the Company that for purposes of national security have been designated as classified by the U.S.
government.
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DIRECTOR COMPENSATION

The components of nonemployee director compensation are set forth in the table below. Directors who are employees of Boeing do not receive
any compensation for their service as directors.

Annual Board Retainer Fee $60,000%*

Annual Retainer Fee for Committee Chair $5,000%*

Annual Deferred Stock Unit Award $40,000%*

First Annual Meeting Stock Option Grant 3,000 shares***
Subsequent Annual Meeting(s) Stock Option Grant 2,400 shares***

The Company reimburses nonemployee directors for actual travel and out-of-pocket expenses incurred in connection with their services.
No additional fees are paid for attending Board or committee meetings.

**  The number of deferred stock units awarded is equal to the number of shares of Boeing stock that could be purchased with $40,000, based
on the Fair Market Value of the stock as of the day on which the retainer is earned. The Fair Market Value for a single trading day is the
mean of the high and low per share trading prices for Boeing stock as reported to Boeing by The Wall Street Journal for the New York
Stock Exchange Composite Transactions. The deferred stock units are credited to the director s account in the Company s Deferred
Compensation Plan for Directors. Nonemployee directors may also defer all or part of their cash compensation into an interest-bearing
cash-based account or as additional deferred stock units under the Deferred Compensation Plan for Directors. The Company matches all
deferrals of cash compensation into deferred stock units with a contribution of an additional 25% of such stock units. Deferred stock units
earn the equivalent of dividends, which are credited as additional stock units. Directors do not have the right to vote or transfer deferred
stock units. Deferred stock units will be distributed as shares of Boeing stock after retirement or other termination of Board service.

**% The exercise price of an option is equal to the average of the Fair Market Values for the fifth through ninth business days following the
date of grant. Options vest one year after grant, provided that the recipient remains a director. Options become exercisable in installments
one, three and five years after the date of grant.
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2002 AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors serves as the representative of the Board for general oversight of the Company s financial
accounting and reporting, systems of internal control, audit process, and monitoring compliance with laws and regulations and standards of
business conduct. The Board has adopted a charter for the Audit Committee. Management of the Company has responsibility for preparing
financial statements of the Company as well as the Company s financial reporting process. Deloitte & Touche LLP, acting as independent
auditors, are responsible for expressing an opinion on the conformity of the Company s audited financial statements with generally accepted
accounting principles.

In this context, the Audit Committee hereby reports as follows:

(1) The Audit Committee has reviewed and discussed the audited financial statements for fiscal year 2002 with the Company s
management.

(2) The Audit Committee has discussed with the independent auditors the matters required to be discussed by the Statement on Auditing
Standards No. 61, Communication with Audit Committees.

(3) The Audit Committee has received the written disclosures and the letter from the independent auditors required by Independence
Standards Board Standard No. 1, Independence Discussions with Audit Committees, and has discussed the matter of independence
with the independent auditors.

(4) Based on the review and discussion referred to in paragraphs (1) through (3) above, the Audit Committee recommended to the Board
of Directors of the Company, and the Board has approved, that the audited financial statements be included in the Company s Annual
Report on Form 10-K for the year ended December 31, 2002, for filing with the Securities and Exchange Commission.

Each member of the Audit Committee is independent as defined under the listing standards of the New York Stock Exchange.

Audit Committee

John M. Shalikashvili, Chair
John H. Biggs

W. James McNerney, Jr.

Rozanne L. Ridgway
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INDEPENDENT AUDITORS FEES REPORT

The aggregate fees billed by Deloitte & Touche LLP, the Company s independent auditors, in fiscal years 2002 and 2001 were as follows:

Services Rendered Fees
2002 2001
Audit services (1) $15.4 million $14.0 million
Audit-related services (2) $0.2 million $0.8 million
Total audit and audit-related services $15.6 million $14.8 million
Tax services (3) $4.5 million $8.8 million
Other services (4) $0.7 million $4.6 million

(1) For professional services rendered for the audit of the Company s annual financial statements, and the reviews of the financial statements
included in the Company s Forms 10-Q for fiscal years 2002 and 2001. Includes fees for issuance of comfort letters and consents related to
SEC filings and other statutory audits of $0.6 million for 2002 and $0.5 million for 2001.

(2) For audits of employee benefit plans, accounting consultations and other divisional financial statement audits.

(3) For 2002, tax services for non-U.S. tax compliance and planning, corporate tax and expatriate software, and expatriate tax compliance; for
2001, tax services relating primarily to studies related to excise tax and meals and entertainment deductibility.

(4) Primarily for fees paid to Deloitte Consulting. Fees for 2002 primarily relate to a project in progress at Flight Safety Training International
at the time of acquisition by the Company in the fourth quarter of 2002. Fees for 2001 primarily relate to consultations on strategy, systems
validation and process improvement. Deloitte & Touche has announced its intent to separate Deloitte Consulting from the firm. Does not
include any fees for financial information systems design and implementation.

The Audit Committee has considered whether the provision of non-audit services is compatible with maintaining the principal auditors
independence.
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CORPORATE GOVERNANCE PRINCIPLES

In order to help our shareholders understand the Company s Board of Directors and governance practices, the following is a description of the
Company s corporate governance principles and current practices. The Governance and Nominating Committee reviews these practices
periodically. As part of its review, the Committee also evaluates board practices at other well-managed companies and practices that are the
focus of commentators on corporate governance.

CEO Performance Evaluation

At the end of each year, the CEO presents his performance objectives for the upcoming year to the nonemployee directors for their approval.
The nonemployee directors then meet privately to discuss the CEO s performance for the current year against his performance objectives and
review that evaluation with the CEO. The Compensation Committee uses this performance evaluation in the course of its deliberations when
considering the CEO s compensation.

Board Performance Evaluation

With the goal of increasing the effectiveness of the Board of Directors and its relationship to management, the Governance and Nominating
Committee evaluates the Board s performance as a whole. The evaluation process, which occurs at least every two years, includes a survey of the
individual views of all nonemployee directors, which are then shared with the full Board and with management.

CEO Succession

The Board of Directors views CEO selection as one of its most important responsibilities. The CEO reports annually to the Governance and
Nominating Committee on planning for CEO succession either in the event of a sudden emergency or, longer range, when it is time for the

CEO s retirement. When a succession of the CEO occurs, this Committee manages the process of identifying and selecting the new CEO with the
full participation of each of the nonemployee directors.

Board Size and Composition

The Board of Directors believes that approximately 10 to 15 members is an appropriate size for the Company s Board. The Board also believes
that it should be made up of a substantial majority of independent, nonemployee directors. The Governance and Nominating Committee reviews
annually the appropriate skills and characteristics required of Board members in light of the current make-up of the Board. This assessment
includes issues of diversity, age, international expertise and skills such as understanding of manufacturing, finance, marketing, technology and
public policy. The principal qualification for a director is the ability to act on behalf of all the shareholders. The Board currently has 11
members, one of whom is an employee of the Company and one of whom was an employee of the Company until June 1, 2002.
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Selection of Directors

Under the by-laws, the Board of Directors has authority to fill vacancies on the Board and to nominate candidates for election by the
shareholders. The screening process is handled by the Governance and Nominating Committee with direct input from the Chairman and Chief
Executive Officer and from the other directors. The Committee reviews employment and other relationships of directors. The Board believes
that there is no current relationship between any nonemployee director and Boeing that would be construed in any way as compromising the
independence of any director.

Director Retirement

Each nonemployee director must retire at the annual meeting following his or her 72nd birthday. Directors who change the occupation they held
when initially elected are expected to offer to resign from the Board. At that time, the Governance and Nominating Committee reviews the
continued appropriateness of Board membership under the new circumstances. The Board has adopted a policy calling for employee directors,
including the CEO, to retire

11
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from the Board at the time of a change in their status as an officer of Boeing, unless the policy is waived by the Board. In view of Mr.
Stonecipher s long-term association with, and in-depth knowledge of, the aerospace and defense industry, the Board determined in 2001 to waive
this policy and requested that he continue as a Board member following his retirement as an employee of the Company on June 1, 2002.

Director Compensation and Stock Ownership

The Governance and Nominating Committee periodically reviews and compares the Company s Board of Directors compensation to director
compensation at peer companies that are also benchmarks for the Company s executive compensation program. It is the Board s policy that a
significant portion of director compensation be in the form of Boeing stock or stock equivalent units.

Board Agenda and Meetings

The Chairman and Chief Executive Officer establishes the agendas for Board of Director meetings. Each director is free to suggest items for the
agenda, and each director is free to raise at any Board meeting subjects that are not on the agenda for that meeting. The Board reviews and
approves the Company s yearly operating plan and specific financial goals at the start of each year, and the Board monitors performance
throughout the year. The Board also reviews long-range strategic issues at regular Board meetings.

Executive Sessions of Outside Directors

The nonemployee directors (currently also excluding Mr. Stonecipher) meet privately in executive sessions to review the performance of the
CEO and to review recommendations of the Compensation Committee concerning compensation for the employee director and other members
of senior management. These nonemployee directors have the opportunity to meet in executive session to consider such matters as they deem
appropriate, without management being present, as a routinely scheduled agenda item for every Board meeting.

Committees of the Board

The Board of Directors has the following committees: Audit, Compensation, Governance and Nominating, Finance, and Special Programs. Only
nonemployee directors serve on these committees. Chairpersons and members of these five committees are rotated periodically, as appropriate.
At each meeting of the Audit Committee, committee members meet privately with representatives of Deloitte & Touche LLP, the Company s
independent auditors, and with the Company vice president responsible for carrying out the internal audit function.

It is the policy of the Company that the chairs of the Audit, Compensation, Governance and Nominating, Finance, and Special Programs
Committees of the Board of Directors each act as the chair at meetings or executive sessions of the outside directors at which the principal items
to be considered are within the scope of the authority of that director s committee. This factor provides for leadership at all meetings or executive
sessions without the need to designate a lead director.
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Independent Advice

The Board of Directors (or generally with the Board s approval, a committee of the Board) may seek legal or other expert advice from a source
independent of management. Generally, this would be with the knowledge of the Chairman and Chief Executive Officer.

Qutside Board Memberships

The Chief Executive Officer and other members of senior management must seek the approval of the Board of Directors or appropriate Board
committee before accepting outside board memberships with for-profit entities.

Confidential Voting

It is the Company s policy that all proxy, ballot and voting materials that identify the vote of a specific shareholder on any matter submitted for a
vote of shareholders will be kept secret from directors and executive officers of the Company, except (a) when disclosure is required by
applicable law or regulation, (b) when a shareholder expressly requests such disclosure, or (c) in a contested proxy solicitation. If the shareholder
is an employee of the Company or a participant in the Boeing stock fund of one of the Company s retirement, savings or employee stock
ownership plans, the information will not be disclosed to management unless clause (a) or (b) above applies.

12
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SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth information regarding beneficial ownership of Boeing stock, as of February 28, 2003, of each director, the
Company s five most highly compensated executive officers, and directors and executive officers as a group, and also sets forth Boeing Stock
Units ( BSUs ) and interests in units held pursuant to the Company s compensation and benefit plans or pursuant to a contract. While these
interests may not be transferred, some are vested.

All numbers are rounded to the nearest whole share. No family relationship existed among any of the directors or executive officers of the
Company.

Shares
Beneficially Stock Units and
Directors and Nominees Owned(a) Interests(b) Total(c)
John H. Biggs 42,890(d)(e) 12,831(f) 55,721
John E. Bryson 19,080(d)(g) 11,533(f) 30,613
Kenneth M. Duberstein 14,640(d) 12,515(f) 27,155
Paul E. Gray 17,597(d) 4,935(f) 22,532
John F. McDonnell 14,036,630(d)(h) 5,607(f) 14,042,237
W. James McNerney, Jr. 1,200(d) 3,793(f) 4,993
Lewis E. Platt 6,700(d) 9,291(f) 15,991
Rozanne L. Ridgway 22,880(d) 18,578(f) 41,458
John M. Shalikashvili 4,221(d) 2,939(f) 7,160
Shares
Beneficially Stock Units and
Named Executive Officers Owned(a) Interests(b) Total(c)
Philip M. Condit* 546,322(d) 282,873 829,195
James F. Albaugh 59,828(d) 175,983 235,811
Alan R. Mulally 331,725(d) 123,042 454,767
Michael M. Sears 62,060 121,579 183,639
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David O. Swain 80,365(1) 98,155 178,520

Harry C. Stonecipher** 1,342,023(d)(j) 400,841 1,742,864

All directors and all executive officers as a group
(24 persons) 16,831,634 1,625,825 18,457,459

* Also serves as a director.

*%  Also serves as a director. Mr. Stonecipher retired as the Vice Chairman of the Board of Directors on June 1, 2002.

(a) Consists of the aggregate total of shares of common stock held by the reporting person either directly or indirectly, including 401(k) plan
holdings, PARS, PAYSOP shares, and options exercisable within 60 days.

(b) Consists of the aggregate total of BSUs, including BSUs granted in 2003 for 2002 performance, LTIP shares, RSUs attributed to the
reporting person, career shares, and any deferred stock units.

(c) All persons listed own less than 1% of the Company s outstanding shares of Boeing stock, except:

% of
Outstanding

Shares
John F. McDonnell 1.70%
All directors and officers as a group 2.24%

13
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(d) This includes the following shares issuable upon exercise of outstanding options exercisable within 60 days of the date of this table.

Number

of Shares

Issuable
James F. Albaugh 20,002
John H. Biggs 8,280
John E. Bryson 15,480
Philip M. Condit 429,266
Kenneth M. Duberstein 8,280
Paul E. Gray 12,480
John F. McDonnell 8,280
W. James McNerney, Jr. 1,200
Alan R. Mulally 236,462
Lewis E. Platt 5,700
Rozanne L. Ridgway 18,720
Michael M. Sears 0
John M. Shalikashvili 4,020
Harry C. Stonecipher 1,170,000
David O. Swain 0

(e) This includes 30,000 shares held in the J. H. Biggs Revocable Trust, 2,710 shares held in the Biggs Family Charitable Foundation and 180
and 160 shares, respectively, held in two trusts established for family members.

(f)  These numbers represent deferred stock units issued under the Deferred Compensation Plan for Directors. All nonemployee directors
receive part of their Board compensation in deferred stock units. In addition, they may choose to defer all or part of their cash
compensation in the form of stock units. (See Compensation of Directors on page 8.) Mr. McDonnell also has interests equal to 166,122
shares in the Boeing stock fund of the Company s Voluntary Investment Plan, a 401(k) retirement savings plan.

(g) This includes 1,600 shares held in trust for a member of Mr. Bryson s family.

(h)  Of the total shares shown, 6,492,694 shares are held in trusts of which Mr. McDonnell or his wife is a trustee for the benefit of members of
the McDonnell family. Also included are 7,549,643 shares of Boeing stock held in two trusts of which Mr. McDonnell and his brother are
co-trustees.

(1)  This includes 49,379 shares held in the Swain Family Trust of which Mr. Swain is a co-trustee.

(G)  This includes 168,270 shares held in the H & J Stonecipher Revocable Trust.

SECURITY OWNERSHIP OF MORE THAN 5% SHAREHOLDERS

The following table sets forth information regarding beneficial ownership of the owners of more than 5% of the outstanding Boeing stock as of
December 31, 2002.
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Name/Address Shares Beneficially Owned Percent of Stock Outstanding
State Street Bank and Trust Company 93,288,346(a) 11.7%
( State Street )
225 Franklin Street

Boston, Massachusetts 02110

Wachovia Corporation 44,008,676(b) 5.51%
( Wachovia )

One Wachovia Center

Charlotte, North Carolina 28288-0137

(a) Information is based on a Schedule 13G filed on February 12, 2003. State Street reports that at December 31, 2002, it had sole power to
vote or direct the vote of 21,706,169 shares and sole power to dispose of or direct the disposition of 92,138,895 shares. It also reports that
it shared voting power over 69,655,942 shares and shared dispositive power over 1,149,451 shares. State Street is the Trustee of the
Company s Voluntary Investment Plan, a 401(k) retirement savings plan (the VIP ). It has informed the Company that the shared voting and
dispositive amounts reported include 68,298,909 shares held in the VIP trust at December 31, 2002.

14
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The Trustee has dispositive power for the shares in the VIP trust to the extent necessary to follow valid instructions from participants
regarding withdrawals, transfers or loans from such plans. Participants in the VIP may direct the Trustee how to vote their proportionate
interest in those shares. Unallocated shares and allocated shares for which written instructions are not timely received by the Trustee are
voted by the Trustee in the same manner and proportion as the allocated shares in the VIP stock fund for which voting instructions are
timely received.

(b) Information is based on a Schedule 13G filed on February 12, 2003. Wachovia reports that at December 31, 2002, it had sole power to vote
or direct the vote of 3,077,188 shares and sole power to dispose of or direct the disposition of 2,253,169 shares. It also reports that it shared
voting power over 40,416,876 shares and shared dispositive power over 751,563 shares.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the Company s directors and certain of its officers to send reports of
their ownership of Boeing stock and of changes in such ownership to the Securities and Exchange Commission (the SEC ) and the New York
Stock Exchange. SEC regulations also require the Company to identify in this proxy statement any person subject to this requirement who failed
to file any such report on a timely basis. Based on the Company s review of the reports it has received, the Company believes that all of its
directors and officers complied with all the reporting requirements applicable to them with respect to transactions during 2002 except that one
report was inadvertently filed late for each of Messrs. McNerney, Palmer, Sears, and Swain, and Ms. Koellner and Ms. Soodik.
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COMPENSATION OF EXECUTIVE OFFICERS

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The Compensation Committee (the Committee ) of the Board of Directors establishes and administers the Company s executive compensation
programs. During 2002, the Committee was composed of five nonemployee members of the Board, Messrs. Bryson, Duberstein, McDonnell and
Platt, and Dr. Gray.

Executive Compensation Policy

Under the direction of the Committee, the Company will manage a company-wide executive compensation program to reinforce the importance
of a strong executive team moving in a common direction to create shareholder value while striving toward the Company s vision: People
working together as a global enterprise for aerospace leadership.

The goals of the Company s executive compensation programs are to:

1. Attract and retain the talent necessary to lead the Company s businesses;

2. Pay competitively with other major organizations that require comparable leadership competencies, skills, and experiences, as well
as operate in similar global and regional markets;

3. Link pay to Company and individual performance; and

4.  Align executive compensation with shareholder interests by focusing executives on Boeing total shareholder return and encouraging
and facilitating share ownership.

Executive Pay Structure

Boeing executive officers are assigned to pay grades, determined by comparing individual responsibilities with industry survey data and internal
executive job relationships. Each pay grade has an established salary range, a percentage of salary that establishes a target award for the annual
incentive, and a factor of salary on which long-term incentive awards are based. Using compensation survey data, adjusted for company size,
Boeing targets pay levels at the size-adjusted average of comparable jobs in benchmark companies, which include major aerospace and other
large corporations. The benchmark group includes five of the aerospace and defense companies in the S&P 500 Aerospace & Defense Index
used in the performance comparison graph on page 18.
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Base Salaries

Base salaries recognize individual competencies, skills, experience, and sustained performance. Executive officer salaries are determined by an
evaluation of individual performance and by objective comparisons to internal peer data and external market data for similar positions.

Annual Incentives

Annual incentive awards focus management attention on annual Company performance. Actual award payments also reflect an evaluation of
individual performance. Each executive pay grade has an assigned incentive target award. The incentive target award percentages assigned to the
Named Executive Officers pay grades range from 80% to 100% of salary. Executive bonuses are paid in a combination of cash and Boeing

Stock Units ( BSUs ). For the Named Executive Officers, including the Chief Executive Officer, the incentive awards for 2002 performance were
paid out approximately 60% in cash and 40% in BSUs.

Annual Incentive Award Determination. Specifically, each officer s incentive award is determined based on Company performance against
pre-established economic profit goals and is modified up or down based on individual performance. Economic profit reflects operating profit
less the cost of capital, and includes adjustment for certain nonrecurring items. Based on this definition, the Committee determined that the
Company s performance score for 2002 was 1.05, above the target of 1.00.

Boeing Stock Units. BSUs are restricted stock units without voting rights but earning dividend equivalents. BSUs vest three years from the date
of the award. The values of the BSUs at the time of grant to the Named Executive Officers, including the Chief Executive Officer, are shown in
footnote 3 to the Summary Compensation Table on page 19.
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Long-Term Incentives

Long-term incentives, in the form of equity, recognize executive impact level, commitment, and corporate success in creating shareholder value.
Boeing continues to follow FAS 123, which requires the Company to recognize a charge to earnings for the fair value cost of all stock-based
employee incentive compensation awards.

Performance Shares. Executives are awarded Performance Shares, which are rights to receive Boeing stock contingent on the Company s
attaining shareholder return goals within a five-year time period. These performance goals represent rates of stock price appreciation from the
time the Performance Shares are granted. The Committee establishes the terms for Performance Share grants based on business expectations,
market conditions and compensation philosophy. None of the performance goals associated with the Performance Shares granted in February
1998 were achieved and, as a result, all shares associated with that grant expired on February 28, 2003. The terms of the Performance Shares
granted in 2002 to the Named Executive Officers, including the Chief Executive Officer, are described in the Long-Term Incentive Plans section
on page 21.

Career Shares. The long-term incentive program also includes grants of Career Shares to senior executives. Career Shares are units of Boeing
stock paid only on retirement from the Company. Career Shares earn dividend equivalents, which accrue in the form of additional Career Shares
and which will be distributed in Boeing stock when and to the extent the Career Shares are distributed. The values of the Career Shares at the
time of grant to the Named Executive Officers, including the Chief Executive Officer, are shown in footnote 3 to the Summary Compensation
Table.

Chief Executive Officer Compensation

Based on his contributions to Company financial performance against the pre-established goal of economic profit, as well as a review of
nonfinancial factors including management development, employee and union relations, and growth and global development, the Committee
awarded the Chief Executive Officer an annual incentive award of 105% of base salary. In 2002, Mr. Condit also received Performance Shares
and Career Shares consistent with the guidelines outlined under Long-Term Incentives.

Stock Ownership

Stock ownership is a fundamental principle underlying the philosophy and structure of the Company s compensation programs. Stock ownership
for executives promotes alignment of their interests with those of shareholders. The Committee has established stock ownership guidelines for
executives that range from one to six times annual base salary, and from four to six times base salary for the Named Executive Officers. All of
the Named Executive Officers meet or exceed their guidelines.

As a further incentive to encourage long-term stock ownership, the Company provides a 25% matching contribution on the following portions of
compensation which may be deferred into an unfunded stock unit account: up to 50% of salary, and any annual incentive awards and vested
Performance Shares. The values of matching deferred stock units at the time of grant to the Named Executive Officers, including the Chief
Executive Officer, are shown in footnote 3 to the Summary Compensation Table.
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Tax Deductibility of Compensation

Section 162(m) of the Internal Revenue Code of 1986, as amended, imposes a $1 million limit on the amount that a publicly traded corporation
may deduct for compensation paid to a Named Executive Officer who is employed on the last day of the fiscal year. Performance-based
compensation is excluded from this $1 million limitation.

The Committee s policy is to provide annual incentive awards that are fully deductible by the Company for income tax purposes. In 2002, the
Committee modified the Performance Share program so that future Performance Share grants will be deductible by the Company under Section
162(m). Performance Shares granted prior to 2003 are not deductible. In addition, the Company has a salary and incentive award deferral plan
that permits compensation deferred under the plan by Named Executive Officers to be exempt from the limit on tax deductibility.

Compensation Committee
Kenneth M. Duberstein, Chair
John E. Bryson

Paul E. Gray

John F. McDonnell

Lewis E. Platt
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PERFORMANCE GRAPH

The following graph compares the cumulative total shareholder return on $100 invested at year-end in 1997 in Boeing stock, Standard & Poor s
500 Stock Index and Standard & Poor s 500 Aerospace & Defense Index. The investment values are based on share price appreciation plus
dividends paid in cash, assuming that dividends were reinvested on the date on which they were paid. The stock price performance shown in the
graph is not necessarily indicative of future price performance.

Return to Shareholders
Cumulative Return Assumes $100 Invested, Reinvestment of Dividends

5 Years 12/97 through 12/02

Base Years Ended
Period
Company / Index Dec. 97 Dec. 98 Dec. 99 Dec. 00 Dec. 01 Dec. 02
BOEING CO 100 67.57 87.01 140.26 83.54 72.30
S&P 500 INDEX 100 128.58 155.63 141.46 124.65 97.10
S&P 500 AEROSPACE & DEFENSE 100 95.71 97.35 122.05 100.41 95.25
18
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SUMMARY COMPENSATION TABLE

The following table sets forth the annual and long-term compensation of the Company s five most highly compensated executives and the
Company s former Vice Chairman of the Board ( Named Executive Officers or NEOs ). Annual compensation includes amounts deferred at the
officer s election. All numbers are rounded to the nearest dollar or whole share.

Annual Compensation Long-Term
Compensation Awards

Name and Principal Position in Year Salary($) Bonus($)(2) Other($) Restricted LTIP All Other
2002 Stock($) Payouts Compensation
Awards(3) $)@) $)(5)
Philip M. Condit 2002 $ 1,547,308 $ 982,800 $ 169,879(6) $ 903,405 $ 0 $ 274,563
Chairman and Chief 1,479,231 1,134,000 71,015(6) 1,127,150 0 225,639
Executive Officer 2001 1,359,231 1,978,200 86,494(6) 3,068,596 12,104,641 100,829
2000
James F. Albaugh 2002 653,481 317,500 0 372,889 0 43,333
Executive V.P., President and Chief 581,693 331,300 0 397,922 0 38,103
Executive Officer, 2001 539,809 331,600 0 948,993 4,039,998 33,829
Integrated Defense Systems
2000
Alan R. Mulally 2002 749,424 440,500 95,197(7) 464,043 0 48,896
Executive V.P., President and 699,617 398,700 107,329(7) 439,751 0 45,719
Chief Executive Officer 2001 652,866 795,800 104,304(7) 1,347,828 5,569,447 43,486
Commercial Airplanes
2000
Michael M. Sears 2002 746,154 363,900 0 359,604 0 136,360
Executive V.P., Office of the 691,693 393,100 0 436,010 0 330,548
Chairman and Chief Financial 2001 611,693 696,300 0 560,523 4,247,789 1,272,608
Officer
2000
David O. Swain 2002 509,712 262,100 0 321,046 0 106,651
Executive V.P., Office of the 464,616 246,200 0 311,004 0 310,647
Chairman and Chief Technology 2001 409,712 448,400 0 979,385 2,325,872 670,772
Officer
2000
Harry C. Stonecipher(1) 2002 681,155 473,000 0 800,856 0 120,729
Vice Chairman 1,100,002 695,000 107,141(8) 1,260,462 0 451,476
2001 1,079,617 1,398,900 63,233(8) 4,009,114 9,554,956 70,141
2000

(1) Mr. Stonecipher retired as the Vice Chairman of the Board of Directors on June 1, 2002.
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(2) Annual incentive compensation (consisting of cash payments reported in the Bonus column and Boeing Stock Units ( BSUs ) reported in the
Restricted Stock column) is based on performance in the year shown, but is determined and paid during the following year.

(3) The amount reported in the Restricted Stock column for each officer is the value of (a) BSUs awarded in February of the following year and
(b) Restricted Stock Units ( RSUs ), Career Shares and matching deferred stock units awarded during the year. The number of BSUs awarded
was the number of shares of Boeing stock that could be purchased with 40% of the officer s incentive award, using as a purchase price the
Fair Market Value of the stock on that date. (Fair Market Value for a single trading day is the mean of the high and low per share trading
prices for Boeing stock as reported to the Company by The Wall Street Journal for the New York Stock Exchange Composite
Transactions.) However, in accordance with the SEC s proxy rules, the value of the BSUs awarded is shown here using the closing market
price of the stock on the date of the award.

BSUs and RSUs are stock units that earn equivalent dividends, which are accrued in the form of additional BSUs or RSUs each quarter.
BSUs vest and are payable three years after the award. The officer may choose to receive for each BSU one share of Boeing stock or cash
equal to the Fair Market Value of one share at the time of vesting. RSUs vest on the schedule determined by the Compensation Committee
and are paid out in stock. Career Shares are stock units that are paid out in stock, contingent on the officer s staying with the Company until
retirement. Career Shares earn dividend equivalents, which accrue in the form of additional Career Shares. Matching deferred stock units are
paid under the Company s Deferred Compensation Plan for Employees. For each deferral into a stock unit account of salary (up to 50%),
annual cash incentive awards, vested BSUs and earned Performance Shares, the Company contributes an additional 25% of such stock units.
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The following table shows the aggregate number and value of BSUs granted to each of the NEOs in 2003 for service in 2002, and the number
and value of Career Shares and matching deferred stock units granted to each of them in 2002. The values are based on the closing market price
of Boeing stock on the dates of grant. No RSUs were granted to the NEOs in 2002.

Number of Units Value

Matching
Matching Deferred

Career Deferred Career Stock

BSUs Shares Stock Units BSUs Shares Units
Philip M. Condit 22,578 5,789 0 $ 643,247 $ 260,158 $ 0
James F. Albaugh 7,295 2,277 1,451 207,835 102,328 62,726
Alan R. Mulally 10,121 2,740 1,164 288,347 123,136 52,560
Michael M. Sears 8,360 2,702 0 238,176 121,428 0
David O. Swain 6,020 1,833 1,622 171,510 82,375 67,161
Harry C. Stonecipher 0 0 18,347 0 0 800,856

The following table shows the aggregate number and value of BSUs, RSUs, Career Shares, and matching deferred stock units, and LTIP Shares
granted under the Company s previous long-term incentive plan, and other shares of restricted stock or RSUs held by each of the Named
Executive Officers at year-end, plus the BSUs awarded in 2003. The value of all such shares and units is based on the closing price of Boeing
stock on December 31, 2002, which was $32.99 per share, except for the BSUs granted in 2003, whose value is based on the closing price of the

stock on February 24, 2003, which was $28.49.

All Restricted Stock Units

Number Value
Philip M. Condit 160,860 $ 5,205,182
James F. Albaugh 120,444 3,940,634
Alan R. Mulally 66,482 2,147,702
Michael M. Sears 117,752 3,847,030
David O. Swain 42,187 1,364,672
Harry C. Stonecipher 0 0

(4) Amounts shown represent the value of Performance Shares when they vested in 2000. Although reported here as dollar amounts,

Performance Shares are distributed in shares of Boeing stock.

(5) Amounts reported in the All Other Compensation column for 2002 include the sums of the values of (a) dividend equivalents and interest on
dividend equivalents on LTIP Shares granted under the Company s previous long-term incentive plan and not yet converted into stock, (b)
Company contributions to retirement and 401(k) plans of the Company and its subsidiaries, (c) premiums paid by the Company for term life
insurance for the benefit of the insured, and (d) expenses paid by the Company in connection with executive relocations.
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All Other Compensation
(a) (b) (© @
Philip M. Condit $ 14,507 $92,838 $ 6,981 $ 160,237
James F. Albaugh 0 39,209 4,124 0
Alan R. Mulally 0 44,079 4,817 0
Michael M. Sears 0 44,769 4,801 86,790
David O. Swain 0 30,583 3,278 72,790
Harry C. Stonecipher 0 30,715 2,685 87,329

(6) The amount for 2002 represents perquisites, including $102,192 imputed as income for personal use of Company aircraft. The amounts for
2001 and 2000 also represent perquisites, including $42,673 and $32,695 respectively, imputed as income for personal use of Company
aircraft. Amounts imputed as personal income for personal use of Company aircraft are calculated in accordance with Internal Revenue
Service requirements.

(7) The amount for 2002 represents perquisites, including $75,210 imputed as income for personal use of Company aircraft. The amount shown
for 2001 represents perquisites, including $53,421 imputed as income for personal use of Company aircraft and $35,688 in tax
reimbursement. The amount for 2000 represents perquisites, including $52,937 imputed as income for personal use of Company aircraft and
$36,863 in tax reimbursement. Amounts imputed as personal income for personal use of Company aircraft are calculated in accordance with
Internal Revenue Service requirements.

(8) The amounts for 2001 and 2000 represent perquisites, including $59,581 and $38,951, respectively, imputed as income for personal use of
Company aircraft calculated in accordance with Internal Revenue Service requirements.
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AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR

AND FISCAL YEAR-END OPTION VALUES

No options were granted to NEOs in 2002. The table below also sets forth information with respect to the number and assumed value of
outstanding options held by the NEOs at year-end.

Number of Securities Underlying Value of Unexercised

Unexercised Options at Fiscal In-the-Money Options

Year-End(#) at Fiscal Year-End(2)

Shares
Acquired Value Exercisable Unexercisable
on Exercise Realized(1) Exercisable Unexercisable $) $)

Philip M. Condit 25,500 $ 381,371 473,766 0 $ 15,539,524 $ 0
James F. Albaugh 0 0 20,002 0 656,066 0
Alan R. Mulally 0 0 241,108 60,000 7,908,342 1,968,000
Michael M. Sears 0 0 0 0 0 0
David O. Swain 0 0 0 0 0 0
Harry C. Stonecipher 0 0 1,170,000 0 38,376,000 0

(1) The value realized is the difference between the Fair Market Value of the underlying stock at the time of exercise and the exercise price.
(Fair Market Value for a single trading day is the mean of the high and low per share trading prices for Boeing stock as reported to the
Company by The Wall Street Journal for the New York Stock Exchange Composite Transactions.)

(2) Amounts are based on the Fair Market Value of Boeing stock on the last trading day of the year, December 31, 2002, which was $32.80.
There is no guarantee that, if and when these options are exercised, they will have this value.

LONG-TERM INCENTIVE PLANS-AWARDS IN LAST FISCAL YEAR

The Performance Share program is designed to focus executives on stock price appreciation by requiring a minimum annual increase in share
price within a five-year period before any awards can be paid. The 2002 Performance Share awards are contingent on the Company s achieving
threshold, target and superior (maximum) stock prices of $72.38, $86.53 and $90.39, respectively, within five years from the date of grant. The
Fair Market Value of Boeing stock on the date the 2002 Performance Share awards were granted was $44.94. If the performance hurdles are
achieved, the Company s market value will have been increased significantly.

Performance Shares vest at such time as the average daily closing price of a share of Boeing stock on the New York Stock Exchange over a
20-consecutive-day period achieves a specified hurdle. The Performance Shares will be distributed in Boeing stock on the date the specified
performance hurdle is met. The Performance Shares earn dividend equivalents, which will be accrued in the form of additional Performance
Shares and distributed in Boeing stock when and to the extent that the related Performance Shares are distributed.
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The total number of shares delivered by the end of the five-year cycle will range from zero to 125% of the contingent grant. If the threshold

price is achieved, 25% of the Performance Shares will vest. If stock price milestones between threshold and target are met, the Performance

Shares will vest in increments of 40%, 55% and 75%, up to 100% if the target price is achieved and 125% if the superior price is achieved. If the
price of Boeing stock does not achieve the specified performance hurdles, the Compensation Committee may, in its discretion, allow vesting of

up to 100% of the target Performance Shares if the Company s total shareholder return ( TSR stock price appreciation plus dividends) during the
five-year performance period exceeds the average TSR of the Standard & Poor s 500 over the same period.

Contingent Future Payouts as Specified
Stock Prices

Performance
or Other Less Than
Number of Period Until $72.38 $72.38 $86.53 $90.39
Shares, Units or ~ Maturation or Threshold Threshold Target Maximum
Other Rights(#) Payout #) (25%) (100%) (125%)
Philip M. Condit 217,098 2002-2007 0 54,275 217,098 271,373
James F. Albaugh 51,235 2002-2007 0 12,809 51,235 64,044
Alan R. Mulally 61,656 2002-2007 0 15,414 61,656 77,070
Michael M. Sears 60,787 2002-2007 0 15,197 60,787 75,984
David O. Swain 41,249 2002-2007 0 10,312 41,249 51,561
Harry C. Stonecipher 0 2002-2007 0 0 0 0
PENSION PLANS

The following table shows the estimated annual pension benefits payable to an executive officer, assuming retirement on January 1, 2003, at age

65 after selected periods of service. Total pension benefits for executive officers are determined under the Company s Supplemental Executive
Retirement Plan (the SERP ), which is an unfunded, unqualified, defined benefit plan. A portion of that benefit will be paid under the Company s
Pension Value Plan, which is a qualified defined benefit plan whose benefits are limited by applicable federal tax laws and regulations. The
remainder of the benefit will be paid under the SERP. The benefits shown in the table are based on straight-life annuity amounts. The plans also
permit selection of a joint and survivor annuity with reductions in the benefits shown. The benefits shown in the table are not subject to any
deduction for Social Security benefits.

Years of Credited Service

Remuneration 15 20 25 30 35 40

$300,000 $ 72,000 $ 96,000 $ 120,000 $ 144,000 $ 168,000 $ 192,000

600,000 144,000 192,000 240,000 288,000 336,000 384,000

900,000 216,000 288,000 360,000 432,000 504,000 576,000
1,200,000 288,000 384,000 480,000 576,000 672,000 768,000
1,500,000 360,000 480,000 600,000 720,000 840,000 960,000
1,800,000 432,000 576,000 720,000 864,000 1,108,000 1,152,000
2,100,000 504,000 672,000 840,000 1,008,000 1,176,000 1,344,000
2,400,000 576,000 768,000 960,000 1,152,000 1,344,000 1,536,000
2,700,000 648,000 864,000 1,080,000 1,296,000 1,512,000 1,728,000
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3,000,000 720,000 960,000 1,200,000 1,440,000 1,680,000 1,920,000
3,300,000 792,000 1,056,000 1,320,000 1,584,000 1,848,000 2,112,000
3,600,000 864,000 1,152,000 1,440,000 1,728,000 2,016,000 2,304,000
3,900,000 936,000 1,248,000 1,560,000 1,872,000 2,184,000 2,496,000

Credited service begins on the commencement of employment. The following Named Executive Officers have the indicated years of credited
service: Philip M. Condit, 37.5; James F. Albaugh, 18.5; Alan R. Mulally, 33.5; Michael M. Sears, 33.0; and David O. Swain, 38.5.
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Under the SERP, pension benefits are based on years of credited service times 1.6% of average annual salary plus average annual incentive
compensation for the last five years of employment. Benefits calculated under the SERP are limited to 100% of a participant s annual salary at
termination and are reduced by the amount of benefits received under the Pension Value Plan.?’ The total annual averages for the following
NEOs are as follows: Philip M. Condit, $3,101,529; James F. Albaugh, $966,639; Alan R. Mulally, $1,446,045; Michael M. Sears, $1,259,805;
and David O. Swain, $859,778. Mr. Stonecipher, upon his retirement on June 1, 2002, had an annual retirement benefit of $631,000.

(1) The Pension Value Plan became effective as of January 1, 1999. Under the Pension Value Plan, benefits are earned after one year of service,
which is retroactively credited upon completion. Benefits generally vest after five years of service. Each year, a bookkeeping account in a
participant s name is credited with an amount equal to a percentage of the participant s base pay depending on the participant s age, ranging
from 3% for younger than age 30 to 11% for age 50 and older. Each participant s account also receives interest credits based on the yield of
the 30-year U.S. Treasury bond in effect during November of the previous year, except that the rate may be no lower than 5.25% or higher
than 10%. When a participant retires, the amount credited to the participant s account is converted into an annuity.

In addition, certain benefits earned by participants under prior retirement plans of Boeing and McDonnell Douglas calculated as of
December 31, 1998 were transferred to the Pension Value Plan as of January 1, 1999. Certain benefits earned by participants under prior
retirement plans of Boeing North American were transferred as of July 1, 1999. These benefits will increase each year at the same rate the
participant s salary increases. At retirement, participants will receive these benefits in addition to the Pension Value Plan annuity described
above.

Mr. Sears has a Supplemental Pension Agreement that may increase his retirement benefit from the Company. The agreement provides that,
upon his retirement, the Company will supplement his benefit under the SERP by the amount necessary to equal the amounts he would have
received under retirement plans of McDonnell Douglas, if they had continued in effect until his retirement. Had Mr. Sears attained age 65 and
retired on January 1, 2003, the supplemental payment under the agreement would have been approximately $10,000 per year.

Had Mr. Condit attained age 65 and retired on January 1, 2003, his benefit calculated under the SERP formula would have exceeded his annual
salary by approximately $300,000 per year. Had Mr. Mulally attained age 65 and retired on January 1, 2003, his benefit calculated under the
SERP formula would have exceeded his annual salary by approximately $16,500 per year. Had Mr. Swain attained age 65 and retired on January
1, 2003, his benefit calculated under the SERP formula would have exceeded his annual salary by approximately $24,500 per year. Because the
SERP limits pension benefits to 100% of annual salary, Mr. Condit s, Mr. Mulally s and Mr. Swain s benefits would have been reduced
accordingly.
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EMPLOYMENT CONTRACTS AND TERMINATION

OF EMPLOYMENT ARRANGEMENTS

Employment Agreement With Mr. Stonecipher. Effective August 1, 1997, the Company entered into an employment agreement (the
Employment Agreement ) with Mr. Stonecipher to secure his services as President and Chief Operating Officer of the Company. The
Employment Agreement terminated on May 16, 2002.

The Employment Agreement amended and restated Mr. Stonecipher s prior employment agreement with McDonnell Douglas Corporation and
superseded all prior agreements between McDonnell Douglas and Mr. Stonecipher. The Employment Agreement was amended effective June
26, 2000, to extend the expiration from May 26, 2001 to May 16, 2002.

During the Employment Period, Mr. Stonecipher received both annual and long-term equity incentive compensation. Annual compensation,
which included a minimum base salary of $900,000 per year, was reviewed annually by the Compensation Committee of the Board of Directors.

Pursuant to the Employment Agreement, the following long-term equity incentive compensation previously awarded to Mr. Stonecipher by
McDonnell Douglas was converted into similar awards with respect to Boeing stock in accordance with the terms of the Agreement and Plan of
Merger between the Company and McDonnell Douglas: 477,415 Boeing stock equivalents ( BSEs ), 140,400 of which vested on March 31, 2002,
78,000 shares of restricted stock, 31,200 of which vested at the end of 1999 and 15,600 of which vested at the end of each of 2000, 2001 and

2002; and options to purchase 1,170,000 shares of Boeing stock, which vested and became exercisable in increments of 234,000 shares on
September 24 in each of 1996, 1997, 1998, 1999 and 2000. Mr. Stonecipher received dividends and voting rights on his shares of restricted

stock; the BSEs do not have voting rights, and dividend equivalent payments on the BSEs are reinvested into additional BSEs. All converted
restricted stock and stock options were issued under and subject to the terms and conditions of the McDonnell Douglas Corporation 1994
Performance and Equity Incentive Plan. Mr. Stonecipher also received enhanced retirement benefits as described under Pension Plans.

Pursuant to the Employment Agreement, Mr. Stonecipher was entitled to at least four weeks of paid vacation each year, fringe benefits and
perquisites in accordance with the policies of McDonnell Douglas as in effect immediately prior to the acquisition of McDonnell Douglas by
Boeing, moving and relocation expenses incurred in moving to Seattle, and participation in the Company s other employee benefit plans
available to senior Boeing executives.
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ITEM 2. MANAGEMENT PROPOSAL TO APPROVE THE BOEING COMPANY 2003 INCENTIVE STOCK PLAN

The Board of Directors has adopted The Boeing Company 2003 Incentive Stock Plan upon recommendation of the Compensation Committee
and recommends that shareholders approve the 2003 Plan at the Annual Meeting. As of February 28, 2003, approximately 6.9 million shares of
Boeing stock are available for grant prior to the 2004 annual meeting of shareholders under the Company s existing employee equity incentive
plans. While these plans will remain in place, they do not provide sufficient shares for market-competitive grant levels.

The 2003 Plan is integral to the Company s compensation strategies and programs and will maintain the flexibility that Boeing needs to keep
pace with its competitors and effectively recruit, motivate and retain the caliber of employees essential for achievement of the Company s
success. The Board of Directors believes that adoption of the 2003 Plan will enhance the long-term shareholder value of the Company by
offering participants opportunities to acquire a proprietary interest in the Company and to link their interests and efforts to the long-term
interests of the Company s shareholders.

The 2003 Plan will permit awards of incentive stock options, nonqualified stock options, restricted stock, stock units, performance shares,
performance units and other incentives payable in cash or in shares of Boeing stock. Shareholder approval of the 2003 Plan will permit
performance-based awards available under the 2003 Plan to qualify for deductibility under Section 162(m) of the Internal Revenue Code.

Awards and grants under the 2003 Plan are referred to collectively as Awards. Those eligible for Awards under the 2003 Plan include any
employee, officer or nonemployee director of the Company or any entity that is directly or indirectly controlled by the Company. Consultants,
agents, advisors and independent contractors who provide services to the Company are also eligible to receive Awards. Persons who receive
Awards are referred to as  Participants.

A summary of the principal features of the 2003 Plan is provided below, but it is qualified in its entirety by reference to the full text of the 2003
Plan that is published in this proxy statement as Appendix A.

Shares Available for Issuance

The aggregate number of shares of Boeing stock available for issuance under the 2003 Plan will not exceed 30 million, which represents
approximately 3.75% of the currently outstanding shares of Boeing stock eligible to vote as of February 28, 2003. The Board of Directors, in its
sole discretion, may increase the aggregate number of shares of Boeing stock available for issuance under the 2003 Plan by an additional three
million shares if, in the future, Boeing acquires another company and substitutes Awards for the acquired company s outstanding stock option or
equity award commitments or otherwise grants Awards in connection with the acquisition.

No Participant may receive in any one calendar year Awards relating to more than two million shares of Boeing stock. No more than six million
shares may be issued for Awards (other than stock options and stock appreciation rights) that are not subject to restrictions based on the
satisfaction of specified performance goals or are not granted in lieu of payment of performance-based cash incentive awards, and no more than
three million of those shares may be issued for Awards that are not subject to restrictions or are subject to restrictions based solely on continuous
employment or services for less than three years (except when termination is due to death, disability, retirement or layoff).
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If there is any change in Boeing stock by reason of any stock split, stock dividend, spin-off, recapitalization, merger, consolidation, combination,
or exchange of shares, distribution to shareholders other than a normal cash dividend or other change in the Company s corporate or capital
structure, the maximum number and kind of securities (i) available for issuance under the 2003 Plan, (ii) available for issuance as incentive stock
options, (iii) that may be subject to Awards received by any Participant in any one calendar year, (iv) that may be subject to different types of
Awards and (v) that are subject to any outstanding Award and the price of each security may be equitably adjusted by the Compensation
Committee in its discretion.

Shares covered by an Award will not count against the shares available for issuance under the 2003 Plan until they are actually issued and
delivered to a Participant. If an Award granted under the 2003 Plan lapses, expires, terminates or is forfeited, surrendered or canceled without
having been fully exercised or without the issuance of all
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of the shares subject to the Award, the shares covered by such Award will again be available for use under the 2003 Plan. In addition, shares that
are (i) tendered by a Participant or retained by the Company as payment for the purchase price of an Award or to satisfy tax withholding
obligations, (ii) covered by an Award that is settled in cash, or (iii) reacquired by the Company on the open market using cash proceeds received
by the Company from the exercise of Stock Options, will be available for issuance under the 2003 Plan.

Administration

The 2003 Plan will be administered by the Compensation Committee of the Board of Directors. However, with respect to Participants who are
nonemployee directors, the 2003 Plan will be administered by the Governance and Nominating Committee of the Board. The Board or the
Compensation Committee may delegate the administration of the 2003 Plan in accordance with the terms of the 2003 Plan.

Awards

Performance Share and Performance Unit Awards

The Committee may grant Awards of performance shares and/or performance units to Participants. Each Award of performance shares will

entitle the Participant to a payment in the form of shares of Boeing stock upon the attainment of specified performance goals. The performance
shares may be paid in cash, at the discretion of the Committee. Each Award of performance units will entitle the Participant to a cash payment
upon the attainment of specified performance goals. No Participant who is a covered employee for purposes of Section 162(m) of the Code may
earn more than $3 million pursuant to a performance unit award in any one calendar year. The performance units may be paid in Boeing stock, at
the discretion of the Committee.

Restricted Stock and Stock Unit Awards

Restricted stock consists of shares of Boeing stock that are transferred or sold by the Company to a Participant, but are subject to substantial risk
of forfeiture and to restrictions on their sale or other transfer by the Participant. Stock Units are the right to receive shares of Boeing stock, cash
or a combination of shares and cash at a future date in accordance with the terms of such grant upon the attainment of certain conditions
specified by the Committee. Upon a Participant s satisfaction of any terms, conditions and restrictions, as determined by the Committee, the
shares covered by a restricted stock Award will be transferred to the Participant, and stock units will be paid in cash, shares of Bo