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Attorney-in-Fact

Sr. VP, Internal Services
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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).
(1) Includes an additional 18.94 shares that had been omitted from the reporting person's original Form 4 filed on December 20, 2005.

(2) Includes an additional 7.94 shares that had been omitted from the reporting person's original Form 4 filed on December 20, 2005.
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Performance shares convert on 1 for 1 basis on vesting

2004 Performance Shares vest in the following installments when the average daily closing price of Boeing stock reaches, for a specified
period, the following dollar levels: 15% at $60.94, 30% at $65.30, 45% at $69.65, 60% at $74.00, 75% at $78.35, 90% at $82.71, 100%
at $87.06, 110% at $91.41, 120% at $95.77, and 125% at $97.94.

Phantom stock units are convertible into common stock on a 1-for-1 basis.

Reflects deferral of phantom stock units by reporting person upon vesting of performance stock units. Units are calculated based upon
the difference between the closing price and the fair market value on the date of the transaction.

Includes an additional 18.88 shares that had been omitted from the reporting person's original Form 4 filed on December 20, 2005.

Phantom stock units acquired by reporting person pursuant to the Company's Deferred Compensation Plan. Units are payable in stock or
cash following termination for retirement, death, disability or layoff. Company match contributions are forfeited upon termination for
any reason other than retirement, death, disability or layoff.

Performance Share company match allocated to reporting person's performance share account under the deferred compensation plan.
Includes an additional 4.72 shares that had been omitted from the reporting person's original Form 4 filed on December 20, 2005.

Includes adjustments for dividends accrued

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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