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

On June 29, 2025, the Board of Directors of The Boeing Company (the “Company”) elected Jesus (Jay) Malave to serve as the Company’s
Executive Vice President and Chief Financial Officer, effective August 15, 2025 (the “Effective Date”), succeeding Brian J. West in that role. As of
the Effective Date, Mr. West will cease to be the Company’s Executive Vice President and Chief Financial Officer and will assume the role of
Special Advisor to the Chief Executive Officer.

Mr. Malave, 56, served as Chief Financial Officer of Lockheed Martin Corporation ("Lockheed") from January 2022 to April 2025. Prior to that, he
served as Senior Vice President and Chief Financial Officer of L3Harris Technologies, Inc. from June 2019 to January 2022. Mr. Malave
previously served in various roles at United Technologies Corporation (“UTC”), including as Vice President and Chief Financial Officer of UTC’s
Carrier Corporation from April 2018 to June 2019; as Vice President and Chief Financial Officer of UTC’s Aerospace Systems from January 2015
to April 2018; and as Head of Investor Relations from June 2012 to December 2014.

Mr. Malave will receive an annual base salary of $1,050,000. He will be eligible to receive an annual incentive award with a target value of 120%
of base salary, which shall not be pro-rated for 2025, and (beginning in 2026) long-term incentive awards with a target value of $6,500,000. Mr.
Malave will receive relocation benefits under the Company’s relocation program, as well as certain other perquisites and benefits consistent with
the role of an Executive Vice President, as most recently described in the Compensation Discussion and Analysis section of the Company’s
proxy statement for its 2025 Annual Meeting of Shareholders, filed with the Securities and Exchange Commission on March 7, 2025.

To offset the value of certain unvested equity awards forfeited by Mr. Malave upon his separation of employment with Lockheed, on the Effective
Date and subject to his commencement of employment, Mr. Malave will receive (1) a cash award of $1,500,000, subject to full repayment if he
voluntarily leaves the Company within two years of commencement of employment; (2) an award of restricted stock units with a grant date value
of $5,000,000 to vest in two equal installments on the first and second anniversaries of the grant date; and (3) an award of premium-priced non-
qualified stock options to purchase shares of the Company’s common stock with a grant date value of $4,500,000 to vest on the third
anniversary of the grant date, which feature an exercise price equal to 120% of the grant date value of one share of the Company’s common
stock. In addition, to offset the value of vested shares of Lockheed stock forfeited by Mr. Malave as a result of a settlement agreement relating to
non-competition agreements he entered into during his employment with Lockheed, on the Effective Date and subject to his commencement of
employment, Mr. Malave will receive an additional cash award of $7,000,000. This additional cash award will also be subject to full repayment if
Mr. Malave voluntarily leaves the Company within two years of commencement of employment. All of these awards will be granted under The
Boeing Company 2023 Incentive Stock Plan and will be subject to the terms and conditions set forth in the applicable notices of terms, the forms
of which are included as Exhibits 10.1, 10.2 and 10.3 and are incorporated herein by reference.

In connection with Mr. Malave’s election and in light of his recent employment with Lockheed, the Company has imposed, and Mr. Malave has
agreed to, certain conditions on his employment. These conditions include not participating in the Boeing Defense, Space & Security business
until the end of 2025, although he may have visibility into its aggregate financial performance; not providing advice or making decisions with
respect to certain vendor relationships and programs in which Lockheed is or may be involved until April 2026; and not soliciting Lockheed
employees or participating in procurement activities in which Lockheed is a known or expected competitor until April 2027. In addition, the
Company has agreed to pay Lockheed $2,000,000 in connection with a release of claims relating to Mr. Malave’s employment with the
Company.

Mr. Malave has no family relationships with any director or executive officer of the Company, and there are no arrangements or understandings
with any person pursuant to which he was selected as an officer of the Company. Except as described above, there are no related person
transactions between Mr. Malave and the Company that would be required to be disclosed pursuant to Item 404(a) of Regulation S-K under the
Securities Exchange Act of 1934, as amended.

Item 7.01. Regulation FD Disclosure.

A copy of the Company’s press release related to the foregoing is attached as Exhibit 99.1 and is incorporated by reference herein.



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number    Description

10.1 Form of U.S. Notice of Terms of Cash-Based Award*
10.2 Form of U.S. Notice of Terms of Supplemental Restricted Stock Units (Exhibit 10.5 to the Company's Form 10-Q

for the quarter ended March 31, 2025)*
10.3 Form of U.S. Notice of Terms of Supplemental Non-Qualified Premium-Priced Stock Options*
99.1 Press Release, dated June 30, 2025, issued by The Boeing Company
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Management contract or compensatory plan.    

https://content.edgar-online.com/ExternalLink/EDGAR/0000012927-25-000031.html?hash=0cfba7eb56055c63532b6fa3bc1a0aa2e5da2a2fa76bccd8f9141f640b22a6cf&dest=a202503mar3110qex105_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000012927-25-000031.html?hash=0cfba7eb56055c63532b6fa3bc1a0aa2e5da2a2fa76bccd8f9141f640b22a6cf&dest=a202503mar3110qex105_htm


SIGNATURE

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

 

THE BOEING COMPANY

By: /s/ John C. Demers
John C. Demers
Vice President, Assistant General Counsel and Corporate Secretary

Dated: July 3, 2025



Exhibit 10.1

The Boeing Company 2023 Incentive Stock Plan
U.S. Notice of Terms
Cash-Based Award

___________________________________________________________________
Key Terms

The Boeing Company (the “Company”) has awarded you a cash-based award (the “Award”) pursuant to The Boeing 
Company 2023 Incentive Stock Plan, as amended and restated from time to time (the “Plan”), and the provisions 
contained herein (the “Notice”). Capitalized terms not otherwise defined in this Notice shall have the meaning ascribed 
to them in the Plan. Your Award is subject to the terms of the Plan. If there is any inconsistency between the terms of 
this Notice and the terms of the Plan, the Plan’s terms shall control. You are required to accept and acknowledge the 
terms and conditions of the Award, through the mechanism and procedures determined by the Company, as a 
condition to receiving the Award.

Name «Participant Name»

BEMSID «Employee_ID»

Grant Date «Grant Date»

Amount Granted $«Value»

Distribution Date As soon as reasonably practicable following the Grant Date, but in no event later than 30 
days following the Grant Date

Form of Distribution Cash

Repayment Obligation If you voluntarily terminate employment with the Company for any reason, or your 
employment is terminated by the Company for cause, in either case, prior to the second 
anniversary of the Distribution Date, you will be required to repay the full gross amount of 
the Award to the Company.

______________________________________________________________________

Acknowledgement and Acceptance
I acknowledge that I have read and understand this Notice of Terms (including the Key Terms section, the General Terms 
section, and (as applicable) the State-Specific Terms section) and The Boeing Company 2023 Incentive Stock Plan, as 
amended and restated from time to time, and I accept and agree to the provisions contained therein.

Name: «Participant Name»

Signature: Signed Electronically

Date:  «Acceptance Date»






























