AGREEMENT

The United States Attorney’s Offices for the Central District of California (“CDCA”) and
the Eastern District of Virginia (“EDVA”) (hereinafter collectively referred to as “the USAOs”),
and The Boeing Company (“Boeing”), by its Senior Vice President — Law, pursuant to authority
granted by its Board of Directors, hereby enter into this Agreement (the “Agreement”). This
Agreement is part of a comprehensive resolution of civil and criminal matters relating to the
subject matters defined in paragraphs 1 and 2 of this Agreement. This Agreement shall have
force and effect only upon the occurrence of both: (a) execution of this Agreement by the
USAOs and Boeing; and (b) execution of a Civil Settlement Agreement and Release, in the form

attached hereto as Appendix C, by the Department of Justice and Boeing.

Definitions

1. The "EELV Matter" is defined to include all matters relating to the alleged
possession, transfer, use, and concealment of, and other conduct with respect to, another
company’s documents and information, whether or not proprietary or trade secret and whether or
not in written form, and whether or not constituting "competition sensitive" or "source selection”
information as defined in 41 U.S.C. § 423, and the disclosure or nondisclosure of such conduct,
in connection with Boeing’s participation: (a) from 1992 through 2003 in the United States Air
Force ("USAF") MLV III program; (b) from 1995 through 2003 in the USAF EELV
procurement process, awards and restructurings; (c) from 1999 through 2003 in the National
Aeronautic and Space Administration ("NASA") Launch Services ("NLS") procurement process,
including the NLS 19-pack procurement; and (d) from 1995 through 2003 in the Exoatmospheric
Kill Vehicle procurement. This includes but is not limited to all conduct and events during the
respective time periods relating to (a) the alleged possession of, transfer of, use of, and/or other
conduct with respect to, another company’s documents and information specifically by Ken

Branch and William Erskine, and also by a Boeing engineer, a Boeing parametrician, a Boeing
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manager, and a Boeing marketing director (each of whom is more specifically described in
Appendix A); (b) Boeing’s access to and/or use of documents and information relating to another
company in the possession of Ken Branch, William Erskine, the Boeing engineer, the Boeing
parametrician, the Boeing manager, or the Boeing marketing director; (c) alleged contacts
between Boeing and government representatives in connection with the EELV procurement
process, awards and restructurings; and (d) the conduct described in Appendix A.

2. The “Druyun Matter” is defined to include all matters relating to Boeing’s
dealings, communications, negotiatior}s and/or relationships with Darleen Druyun while
employed by the USAF, whether direct or indirect and whether or not related to- USAF contracts
or Boeing employment. This includes but is not limited to all conduct and events relating to-(a)
Boeing’s hiring and employment of Druyun’s daughter and future son-in-law; (b) Boeing’s
recruitment and hiring of Druyun; (c) Druyun’s involvement in any Boeing contract or program
while employed by the USAF; (d) alleged disclosure by Druyun to Boeing of EADS or Airbus
information relating to the Tanker program in or about April 2002; (e) Boeing’s retention ofa -
retired USAF General Officer and his activities while retained by Boeing relating to the Tanker
program or otherwise; and (f) the conduct described in Appendix B.

3. The “Agreement Term” is defined to mean two years from the date Boeing

executes this Agreement.

Boeing’s Promises and Obligations

4. In consideration for the USAOs’ promises as set forth in paragraphs 8 and 9
below, Boeing knowingly, voluntarily, and with the advice of counsel, agrees to the following:

a) Boeing accepts and acknowledges responsibility for the conduct of its

employees in connection with the EELV Matter and-the Driyun Matter;

b) Boeing agrees to pay a monetary penalty of $50,000,000 to the United

States not later than 14 days after this Agreement is executed;
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c) Boeing agrees to pay the amount of $565,000,000 to the United States as

set forth in the Civil Settlement Agreement and Release executed concurrently herewith in the

form attached hereto as Appendix C;

d) Boeing agrees to continue to cooperate with the USAOs, as described in -
paragraph 6;

€) Boeing agrees to maintain the ethics and compliance program described in
paragraph 7;

) Boeing agrees that during the Agreement Term it will not commit any

federal criminal offenses (1) related to access to, possession of or use of (a) another company’s
“competition sensitive” or “source selection” information as defined in the federal Procurement
Integrity Act or (b) another company’s trade secret information in connection with a federal
procurement, or (2) constituting a violation of any of the provisions contained in Chapter 11 of
Title 18 of the United States Code (collectively, the “Defined Offenses”) . For purposes of o
determining compliénce with this Agreement (as opposed to legal responsibility), the
commission of a Defined Offense by a Boeing employee classified at a level below Executive
Management as defined by Boeing’s internal classification structure in place at the time of

. execution of this Agreement shall not be deemed to constitute the commission of a Defined
Offense by Boeing; and the commission of a Defined Offense by a Boeing employee shall not be
deemed to constitute the commission of a Defined Offense by Boeing so long as the underlying
allegation or conduct is reported by Boeing consistent with the provisions of paragraph 7 below.
The USAO:s retain the right to exercise their discretion to prosecute any Defined Offense so
reported to the extent that such Defined Offense would otherwise be prosecutable by the USAOs.
Boeing agrees that it shall notify the USAOs if it is charged with any federal criminal offense,

including any Defined Offense, by any other United States Attorney’s Office during the

Agreement Term,;

g) Boeing agrees that semi-annually during the Agreement Term, including

between thirty and sixty days before the expiration of the Agreement Term, the General Counsel
-3-
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of Boeing shall execute, under penalty of perjury, and provide to the USAOs, a certification that,
to the best of his or her knowledge after inquiry he or she believes to be sufficient to assess
compliance, Boeing is in compliance with the terms of this Agreement;

h) Boeing agrees that the federal statute of limitations for any criminal
offense relating to the Druyun Matter is tolled for the Agreement Term plus 90 days;

i) Boeing agrees that by signing this Agreement, it waives any claim or
defense based on the statute of limitations, any claim of preindictment delay, or any speedy trial
claim with respect to any prosecution relating to the Druyun Matter except to the extent that such
claims or defenses existed on the date Boeing signed this Agreement;

1) Boeing agrees that by signing this Agreement, it waives the right to be
prosecuted by indictment for any federal criminal offense relating to the Druyun Matter and that
any such prosecution may be brought by way of an information; and

k) Boeing agrees that, in any criminal prosecution for any federal criminal o
offense relating to the Druyun Matter, and/or any conduct disclosed pursuant to the terms of this -
Agreement, the USAOs will be free to use in any way any statements, testimony, information,
documents and tangible evidence disclosed under the terms of this Agreement, as well as any
. evidence in whatever form, derived therefrom (collectively the “Disclosed and Derived
Information™), and Boeing will be unable to and waives any right to assert that any Disclosed
and Derived Information (1) was obtained in violation of any constitutional, statutory or rule-
based right or privilege; or (2) is inadmissible because of Rule 11(f) of the Federal Rules of

Criminal Procedure, Rule 410 of the Federal Rules of Evidence, or any other constitutional

provision, statute, or rule.

S. The parties acknowledge that Boeing is entering into this Agreement voluntarily,
and it is the express intention of the parties that disclosures by Boeing pursuant to the terms of
this Agreement shall be deemed voluntary for any and all purposes, including but not limited to

participation in any voluntary disclosure program or consideration under the Deputy Attorney
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General’s January 20, 2003 Memorandum, Principles of Federal Prosecution of Business
Organizations.

6. During the Agreement Term, Boeing agrees to continue to cooperate fully and
actively witﬁ the USAF, with NASA, with the USAOs, and, at the direction of the USAOs, with
the Air Force Office of Special Investigations (“AFOSI”), the Defense Criminal Investigative
Service (“DCIS”), the Department of Defense Office of Inspector General ("DOD-0IG”), the
NASA Office of the Inspector General (“NASA-OIG”), and any other government agency
designated by the USAOs regarding the EELV and Druyun Matters as set forth in this paragraph.
(The USAF, AFOSI, DOD-0OIG, NASA, NASA-OIG, DCIS, and any other government agency
designated by the USAOs will hereinafter collectively be referred to as “the Designated
Agencies.”) Boeing shall (a) truthfully disclose and provide to the USAOs and the Designated
Agencies information, documents, records and other tangible evidence within Boeing’s
possession, custody or control relating to the EELV and Druyun Matters and the matters
encompassed within paragraph 7(c) below, about which such entities may inquire, that are not
subject to the attorney-client privilege or the work product doctrine; (b) if requested by the
USAO s, timely provide a detailed privilege log for those documents, records or other evidence
- requested but withheld under a claim of privilege; (c) if requested by the USAOs, negotiate in
good faith to attempt to arrive at a limited waiver of the attorney-client privilege and work-
product doctrine sufficient to allow the USAOs to be provided with identified materials
otherwise withheld under a claim of these protections; (d) use its best efforts to make available
for interviews (to the extent such individuals are willing to be interviewed) and/or testimony,
present and former Boeing officers, directors, employees, agents, consultants and independent
contractors as requested by the USAOs, with Boeing agreeing that, at a witness’s request, any
such interviews may be conducted outside the presence of Boeing counsel or other Boeing
personnel; and (e) provide qualified custodians of records to introduce into evidence documents,

records and tangible evidence produced by Boeing.

7. With respect to Boeing’s ethics and compliance program:

-5-
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a) The USAOs acknowledge that Boeing has implemented significant
changes to its ethics and compliance program, including its processes and procedures governing
the handling of competitor information and the hiring and employment of former government
officials. Those remedial measures are summarized in Appendix D.

b) The USAOs further acknowledge that Boeing has entered into an Interim
Administrative Agreement (the “IAA”’) with the Department of the Air Force, in force as of
March 4, 2005, which includes a comprehensive set of compliance monitoring provisions. A
copy of the IAA is attached hereto as Appendix E. The IAA, however, is not incorporated herein
and the USAOs are not hereby made a signatory or party to the IAA. Among other things, the
IAA requires that the Special Compliance Officer (“SCO”) referenced therein make périodic
reports to the USAF and that Boeing periodically report to the USAF the status of “all
investigations conducted by Boeing involving allegations of fraud or criminal offenses by (a)
Boeing employees and/or consultants for the benefit of Boeing where there is evidence of
possible willful misconduct or (b) Boeing subcontractors in connection with obtaining or
performing a subcontract under a Boeing U.S. Government prime contract or subcontract where
there is evidence of possible willful misconduct by the subcontractor.” Appendix E, Y S,
6(c)(ii).

c) Boeing agrees that Paragraph 6(c)(ii) of the [AA setting forth the status
reports required to be made to the Air Force shall also include similar status reports of all
ongoing Legal Investigations relating to an issue concerning a Defined Offense conducted by the
Boeing Law Department pursuant to Boeing Internal Procedure PRO 6419. As used herein, the

term “Legal Investigation” has the meaning set forth in Boeing Internal Procedure PRO 6419

Paragraph 1.A.
d) Boeing agrees that the reports required by paragraphs 5 and 6 of the IAA

(including the reports referred to in subparagraph (c) above) will, at the time the reports are

provided to the Air Force, be copied in full to the SCO and the USAOs. The USAOs may

distribute the reports to any Designated Agencies. Boeing shall be deemed to have requested

-6-
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confidential treatment of such reports under the provisions of the Freedom of Information Act.
The USAOs agree to advise Boeing whenever any person makes a request pursuant to the
Freedom of Information Act for, or that in the USAOs’ determination would encompass, the
reports provided by Boeing under this subparagraph. In the event the USAOs or a Designated
Agency intend to release or disclose the reports provided to them under this subparagraph
pursuant to any such request, the USAOs agree to notify Boeing of such intention at least twenty

(20) days prior to such release or disclosure.

e) Boeing agrees Fhat it shall, within 90 days of the date of execution of this
agreement by Boeing, provide the USAOs with ;1 certification executed by its Senior Vice
President — Office of Internal Governance that it is maintaining the ethics and compliance
program described in this paragraph and that such program comports with the criteria set forth in ~-
Section 8B2.1 of the United States Sentencing Guidelines.

f) As part of its ethics and compliance program during the Agreement Term, o
Boeing agrees to maintain procedures for:

(1) Required periodic training of employees with respect to ethics and

compliance issues as appropriate to the job function of the employee, including annual training,
as appropriate to job function, relating to (a) procurement integrity; (b) safeguarding of other
companies’ proprietary/trade secret information; and (c) conflict of interest rules regarding

employment discussions with federal employees;

2) Discipline in accordance with Boeing’s existing disciplinary
process for employees who are found to have violated Boeing ethics standards or policies or

procedures relating to compliance, or who have been convicted of a crime;
3) Prohibiting retaliation against employees who report or seek

guidance regarding potential or actual violation of Boeing's ethics standards, compliance-related

policies or procedures, or law or regulation;

(4) Maintenance of an anonymous "hot line" mechanism, to the extent

and where legally permissible, by which employees can report or seek guidance regarding

-7-
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potential or actual violation of Boeing's ethics standards, compliance-related policies

or procedures, or law or regulation;

() For matters referred to Boeing's Law Department under
Boeing Internal Procedure PRO-6419, preservation of possible evidence, including electronic
evidence, as determined under the Law Department Investigation Procedure based upon the

nature and subject matter of the investigation or as requested by the USAF or the USAOs for any

individual matter reported under the IAA and this Agreement; and

(6) The periodic auditing of Boeing’s ethics and compliance program

provided for under the IAA, provided that at least one such audit occurs during the Agreement

Term.

"Promises and Obligations of the USAOs

8. In exchange for Boeing’s good faith performance of its promises and obligations
as set forth in paragraphs 4 through 7 of this Agreement:
a) Subject to the terms and conditions of this Agreement, the USAOs agree

not to seek any federal criminal charges against Boeing relating to the EELV and Druyun

Matters.
b) The USAOs agree to bring the nature and extent of Boeing’s cooperation

and compliance with its obligations under this Agreement to the attention of federal, state or

local law enforcement or licensing agencies or authorities if requested by Boeing or its attorneys

or if the USAOs otherwise believe it is appropriate to do so.

9. Nothing in this Agreement shall preclude or limit the USAOs from bringing a
criminal prosecution against Boeing for making false statements, obstruction of justice, perjury,
subornation of perjury, or aiding and abetting or conspiring to commit such offenses based on
Boeing’s conduct in performing its obligations under this Agreement. Nor does anything in this
Agreement limit or preclude the USAOs from bringing a criminal prosecution against Boeing for

any conduct other than that relating to the EELV and Druyun Matters.
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Breach of the Agreement

10. It shall constitute a breach of this Agreement for Boeing knowingly to engage in
conduct that constitutes a material failure to abide by or fully perform any of the promises set
forth in paragraphs 4 through 7 above during the Agreement Term. For purposes of determining
compliance with and/or breach of this Agreement (as opposed to legal responsibility), and
subject to the provisions of paragraph 4(f) of this Agreement, conduct by a Boeing employee
classified at a level below Executive Management as defined by Boeing’s internal classification
structure in place at the time of execution of this Agreement shall not be deemed to constitute
conduct by Boeing.

11. The USAOs shall confer with one another and jointly make any decisions or
determinations and jointly take any actions with respect to a breach of this Agreement by
Boeing. In the event that the USAOs preliminarily believe that Boeing has breached this
Agreement, the USAOs shall provide Boeing with written notice of this preliminary belief and
Boeing will have 45 calendar days from the date of .that written notice in which to make a
presentation to the USAOs or their designees to demonstrate that no breach has occurred or, to
the extent applicable, that the breach is not a knowing breach or has been cured. The USAOs
shall thereafter provide written notice to Boeing of their final determination regarding whether or
not a breach has occurred. Boeing reserves the right to seek an opportunity to appeal to a higher
authority within the DOJ in connection with any decisions, determinations or actions by either or
both of the USAOs with respect to any claim that Boeing has breached this Agreement. Boeing
waives any right it may have to a determination by a United States District Court with respect to
whether it has breached this Agreement.

12. " Should the USAOs, in accordance with the procedures set forth in paragraph 11 of
this Agreement, conclude that this Agreement has been breached by Boeing, Boeing will still be
required to pay any unpaid amount of the monetary penalty and civil settlement amount

referenced in paragraphs 4(b) and 4(c) above, and the USAOs may jointly elect from either of
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the following two remedies, the election to be announced to Boeing by the USAOs in the written
notice of their final determination regarding whether or not a breach has occurred, and the
election to be irrevocable as to the breach at issue and not subject to revisitation for any reason,
including dissatisfaction by the USAOs with the outcome:

a) Remedy Option A:
(1)  The USAO for the EDVA will immediately be free to prosecute

Boeing for any federal offense relating to the Druyun Matter;

2) In any criminal prosecution relating to the Druyun Matter, Boeing
will continue to be precluded from raising any claim or defense based on the statute of
limitations, any claim of preindictment delay, or any speedy trial claim, except to the extent that
such claims or defenses existed on the date Boeing signed this Agreement;

3) The USAO for the EDVA will continue to be free to use any
Disclosed and Derived Information in any way in any criminal prosecution relating to the
Druyun Matter, and Boeing will continue to be unable to assert that any Disclosed and Derived
Information (1) was obtained in violation of any constitutional, statutory or rule-based right or
privilege; or (2) is inadmissible because of Rule 11(f) of the Federal Rules of Criminal

" Procedure, Rule 410 of the Federal Rules of Evidence, or any other constitutional provision,

statute, or rule;

4 In any proceeding or trial in any criminal prosecution relating to
the Druyun Matter, Boeing shall be deemed to stipulate to the admissibility into evidence of

Appendix B and shall be precluded from offering any evidence or arguments that the statements

in Appendix B are untrue;

&) As of the time it receives written notification of the USAOs’

election of this remedy, Boeing will be relieved of the obligations set forth in paragraphs 6 and 7

of this Agreement.

b) Remedy Option B:

-10 -
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(1) The USAOs may seek a declaration as set forth below that Boeing
is in breach of the Agreement and is liable for a penalty of not more than $10,000,000, with the

amount within that range to be determined based on the nature, seriousness, and consequences of

the breach.
2) The issue of whether Boeing has breached the Agreement and, if

so, the amount of the penalty up to $10,000,000 to be paid by Boeing based on the factors
described above shall be decided by retired United States District Judge Lourdes Baird, or such
other person as the parties agree upon, acting as a Special Master (the “Special Master”), based
on such proceedings as shall be specified by the Special Master, and with no right of appeal of
the Special Master’s decision. Review by the Special Master of any determination by the
USAO:s shall be de novo, and the USAOs shall bear the burden of proof to establish any factual
issues, as specified by the Special Master, by a preponderance of the evidence. Boeing agrees to

pay all costs for retaining the Special Master.

3) Boeing agrees to make payment of the penalty decided upon by the™
Special Master pursuant to this paragraph within 30 days of notice of the Special Master’s

decision on the matter. Boeing’s failure to make timely payment will constitute a separate

" material breach of this Agreement.

“) Payment of a penalty by Boeing pursuant to this subparagraph

12(b) shall not relieve Boeing of performing its obligations under this Agreement.

c) Under no circumstances shall Boeing be subject to both prosecution under

subparagraph 12(a) and the process provided for under subparagraph 12(b) for the same breach.

Miscellaneous Provisions

13. Boeing agrees to the following:

a) Unallowable Costs Defined. Boeing agrees that all éosts, as defined in the

Federal Acquisition Regulations, FAR § 31.205-47, incurred by or on behalf of its divisions,
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subsidiaries, affiliates, officers, directors, employees, representatives, or agents, in connection

with:

(1) the matters covered by this Agreement and any related civil

agreement;
2) the Government's audit(s) and civil and criminal investigation(s) of

the matters covered by this Agreement;
3) Boeing’s investigation, defense, and corrective actions undertaken
in response to the Government’s audit(s) and civil and criminal investigation(s) in connection

with the matters covered by this Agreement;

4) the negotiation of this Agreement and any related civil agreement;

and

) payments made pursuant to this Agreement and any related civil

agreement (including the payments themselves),

are unallowable costs for Government contract accounting purposes (hereafter referred to as
“Unallowable Costs”). The "matters covered by this Agreement" include related civil matters.
b) Treatment of Unallowable Costs. Unallowable Costs will be separately
accounted for by Boeing, on a fiscal year basis, by identification of costs incurred through
(1) accounting records, to the extent possible;

(2)  memorandum records including diaries and informal logs, where

accounting records are not available; or

3) good faith itemized estimates, where no other accounting basis is
reasonably available.
Unallowable Costs previously submitted or treated by Boeing as allowable for Govermment
contract accounting purposes will be withdrawn; any charge or charges previously submitted that
were based on such costs will be adjusted accordingly; and any refund or credit due to the United
States as a result will be paid or given promptly, regardless of any previous agreement to the

contrary. Boeing will provide the cognizant Government contracting officers or their designated
-12-
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representatives with a fiscal year schedule of all incurred costs excluded, withdrawn, or adjusted
as aresult of this Agreement.

c) Nothing in this Agreement is intended to make allowable costs that are
otherwise unallowable by prior agreement of the parties (including, but not limited to, Contract
No. F04701-98-D-0002, Modification No. P00057, dated October 16, 2003) or by operation of
law. Boeing agrees that any costs made or recognized as unallowable by this Agreement will not
be transferred to the United Launch Alliance or any other entity if the result would be that such

costs would become allowable costs for Government contract accounting purposes.

14. This Agreement is binding on Boeing and the USAOs, but specifically does not
bind any other federal agencies, or any federal, state or local law enforcement or licensing
agency or authority. Nothing in this Agreement restricts in any way the ability of the USAOs to
proceed against any individuals or any entity other than Boeing. This Agreement does not confer
or provide any benefits, privileges or rights to any individual or entity other than the parties
hereto. Boeing may raise defenses and/or assert affirmative claims in any civil proceedings
brought by private parties as long as doing so does not otherwise violate any term of this
Agreement.

15.  Boeing warrants and represents that its undersigned Senior Vice President — Law
is authorized to execute and deliver this Agreement and has the authority, granted by Boeing’s
Board of Directors, to bind Boeing to its terms. The USAQOs warrant and represent that their
undersigned representatives are authorized to execute and deliver the Agreement and bind the
USAO:s to its terms.

16.  Boeing agrees that if it sells or merges all or substantially all of its business
operations as they exist as of the date of this Agreement to or into a single purchaser or group of
affiliated purchasers during the term of this Agreement, it shall include in any contract for sale or
merger a provision binding the purchaser/successor to the obligations described in this

Agreement and this Agreement shall remain in effect.
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17. This Agreement will not become effective unless and until the Civil Settlement

Agreement and Release, in the form attached hereto as Appendix C, is fully executed by all

parties thereto.

18.  All notices to Boeing required or permitted by this Agreement shall be in writing
and shall be given by first class, postage prepaid mail and by facsimile or electronic transmission

effective in each case upon the later of the date of mailing or the date of transmission, addressed

as follows:

The Boeing Company

Attn: Paul Ehlenbach

100 North Riverside Plaza

Chicago, IL 60606

Facsimile: 312-544-2828

E-mail: Paulj.ehlenbach@boeing.com

19. All notices or reports to the USAOs required or permitted by this Agreement shall
be in writing and shall be given by first class, postage prepaid mail and by facsimile or electronic

transmission, addressed as follows:

United States Attorney’s Office
Central District of California

Attn: George S. Cardona

1100 United States Courthouse

312 North Spring Street

Los Angeles, CA 90012

Facsimile: 213-894-2535

E-mail: George.S.Cardona@usdoj.gov

United States Attorney’s Office
Eastern District of Virginia

Attn: Robert W. Wiechering

2100 Jamieson Avenue

Alexandria, VA 22314

Facsimile: 703-299-3981

E-mail: Bob.Wiechering@usdoj.gov

20. This Agreement and Appendices A, B and D hereto constitute the entire

agreement. Except as set forth herein, there are no promises, understandings or agreements
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between the USAOs and Boeing or Boeing’s counsel. No additional agreement, understanding

or condition may be entered into unless in a writing signed by all of the USAO for the CDCA,

the USAO for the EDVA, and a duly authorized representative of Boeing.

21.  This Agreement is covered by the laws of the United States. The parties agree

that exclusive jurisdiction and venue for any dispute arising under this Agreement is in the

United States District Courts for the Central District of California and Eastern District of

Virginia.

22.  The parties consent to disclosure of this Agreement, and information about this

Agreement, to the public.

23.  This Agreement may be executed in counterparts, each of which constitutes an

original and all of which constitute one and the same agreement. Facsimile or electronically

submitted signatures are acceptable, binding signatures for purposes of this Agreement.

FOR THE USAOS

DATED: 4/30/06

A

CHUCK ROSENBERG

Unifed States Attorney
ROBERT W. WIECHERING
Assistant United States Attorney
Eastern District of Virginia

FOR THE BOEING COMPANY

DATED:

DOUGLAS G. BAIN
Senior Vice President — Law
The Boeing Company

DATED:

DEBRA WONG YANG

United States Attorney
GEORGE S. CARDONA
Assistant United States Attorney
Central District of California
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between the USAQOs and Boeing or Boeing’s counsel. No additional agreement, understanding

or condition may be entered into unless in a writing signed by all of the USAO for the CDCA,

the USAQ for the EDVA, and a duly avthorized representative of Boeing.

21, This Agreement is covered by the laws of the United States. The parties agres

that exclusive jurisdiction and venue for any dispute arising under this Agreement is in the

United States District Courts for the Central District of California and Eastem District of

Yirginia.

22.  The parties consent to disclosure of this Agreement, and information about this

Agreement, 10 the public.

23. This Agreement may be executed in counterparts, each of which constitutes an

originul and all of which constitute one and the same agreement. Facsumile or electronically

submitted signatures are acceptable, binding signatures for purposes of this Agreement.

FOR THE USAQS

DATED:

CHUCK ROSENBERG

United States Amormey
ROBERT W. WIECHERING
Assistant United States Attomey
Fastera District of Virginia

FOR THE BOEING COMPANY

DATED:

DOUGLAS G. BAIN
Senior Vice President ~ Law
The Boeing Company

DATED:

Ve Noror Wgwy s
%WONGM

United States Attomey

- GEORGE S, CARDONA

Assistant United States Attomey
Central District of California
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between the USAOs and Boeing or Boeing’s counsel. No additional agreement, understanding
or condition may be entered into unless in a writing signed by all of the USAO for the CDCA,
the USAO for the EDVA, and a duly authorized representative of Boeing.

21.  This Agreement is covered by the laws of the United States. The parties agree
that exclusive jurisdiction and venue for any dispute arising under this Agreement is in the
United States District Courts for the Central District of California and Eastern District of
Virginia.

22.  The parties consent to disclosure of this Agreement, and information about this
Agreement, to the public. '

23. This Agregment may be executed in counterparts, each of which constitutes an
original and all of which éonstitute one and the same agreement. Facsimile or electronically

submitted signatures are acceptable, binding signatures for purposes of this Agreement.

FOR THE USAOS

DATED: DATED:

CHUCK ROSENBERG DEBRA WONG YANG

United States Attorney United States Attorney
ROBERT W. WIECHERING GEORGE S. CARDONA
Assistant United States Attorney Assistant United States Attorney

Eastern District of Virginia Central District of California

FOR THE BOEING COMPANY
DATED: <dun~e 29, 2006

Lhoct ) o

DOUGLASG. BAIN
Senior Vice President — Law
The Boeing Company
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REVIEWED AND APPROVED:
DATED: & /5 < /Jog

J L
Brad D. Brian
Jerome C. Roth
Munger, Tolles & Olson LLP
Attorneys for The Boeing Company

DATED:

Richard Cullen
McGuire Woods LLP
Attorneys for The Boeing Company

DATED:

Stephen W. Preston
Jamie S. Gorelick

Wilmer Cutler Pickering Hale and Dorr LLP

Attorneys for The Boeing Company
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REVIEWED AND APPROVED:

DATED:

Brad D. Brian

Jerome C. Roth

Munger, Tolles & Olson LLP
Attorneys for The Boeing Company

DATED:

Richard Cullen
McGuire Woods LLP
Attorneys for The Boeing Company

paTED: &/ / o6

Yz

Siephen W. Preston
Jamie S. Gorelick

Wilmer Cutler Pickering Hale and Dorr LLP

Attorneys for The Boeing Company
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REVIEWED AND APPROVED:

DATED: DATED:

Brad D. Brian Stephen W. Preston

Jerome C. Roth Jamie S. Gorelick

Munger, Tolles & Olson LLP Wilmer Cutler Pickering Hale and Dorr LLP
Attorneys for The Boeing Company Attormeys for The Boeing Company

DATED: Jeree 29, 2000

Richard Cullen

McGuire Woods LLP
Attorneys for The Boeing Company

- 16 -

EOUSA 531



APPENDIX A
EELV

The Evolved Expendable Launch Vehicle Program

1. From in or about 1995 until the present, the United States Air Force
(“USAF”) has overseen the Evolved Expendable Launch Vehicle (“EELV”) program,
which is intended to develop a new generation of space launch vehicles with
technological advances that would improve the operability of the government’s
expendable space launch systems and reduce the costs of launching government and
commercial satellites into space.

2. Numerous aerospace contractors have competed in the EELV program,
which proceeded in phases: (1) the Low-Cost Concept Validation (“LCCV™) phase, (2)
the pre-Engineering, Manufacturing and Development (“pre-EMD”) phase, and (3) the
Engineering, Manufacturing and Development (“EMD”) phase. All competitors in the
EELV program were required to provide specified information in each phase, including,
for example, cost information, and to update the information as necessary. Until in or
about November 1997, the USAF had intended to implement a “winner-take-all”
procurement strategy by selecting only one aerospace contractor to provide the EELV
system.

3. In or about August 1995, the USAF awarded $30 million contracts to each
of four aerospace contractors, including Lockheed Martin Corporation (“Lockheed
Martin”), McDonnell Douglas Corporation (“McDonnell Douglas™), and The Boeing
Company (“Boeing”), to compete inthe LCCV phase of the EELV program. In this
phase, the competition focused on the aerospace contractors’ respective EELV
preliminary designs and risk reduction demonstrations.

4. In or about December 1996, the USAF selected Lockheed Martin and

McDonnell Douglas to continue competing in the pre-EMD phase of the EELV program.



Each contractor was awarded a $60 million contract to participate in this phase, which
focused on refining EELV system concepts and completing a detailed EELV system
design.

5. In or about August 1997, Boeing acquirendDonnell Douglas and
thereby reentered the EELV program competition. As used hereafter, the term “Boeing”
refers to and includes McDonnell Douglas.

6. In or about November 1997, the USAF revised its procurement strategy
from a “winner-take-all” strategy to one that was designed to maintain the ongoing
competition between Lockheed Martin and Boeing through the development and
production of their respective EELV programs.

7. On or about June 19, 1998, the USAF issued a Request for Proposals to
Lockheed Martin and Boeing in connection with the EMD phase of the EELV program.
During this phase, Boeing and Lockheed Martin were supposed to complete launch
vehicle development, establish manufacturing capabilities, construct and modify launch
site infrastructure, and activate launch sites.

8. On or about July 20, 1998, Lockheed Martin and Boeing submitted initial
proposals to the USAF. The USAF issued a Final Proposal Request in connection with
the EMD phase of the EELV program on or about October 2, 1998. On or about October
5, 1998, Lockheed Martin and Boeing submitted final proposals to the USAF.

9. On or about October 16, 1998, the USAF awarded a $500 million EMD
agreement to each of the contractors. The USAF also awarded launch services contracts
for 28 government payloads scheduled to launch between 2002 and 2006. Boeing was
awarded launch services contracts for 19 launch missions; Lockheed Martin received
contracts for nine launch missions. Of those nine, two were required to be launched from

a West Coast facility. In 2000, the USAF reallocated Lockheed Martin’s two west coast



launch missions to Boeing and relieved Lockheed Martin of its obligation to build a west
coast launch facility.

10. As aresult of the conduct described below, these launch contracts were
" modified by the Air Force in 2003. Boeing and Lockheed Martin continue presently to
compete for launch services contracts awarded as part of the EELV program
procurement.

Boeing Emplovees’ Possession of Lockheed Martin EELV Documents

11. Kenneth Branch (“Branch’) was an aerospace engineer who worked for
Lockheed Martin in or about 1995 and 1996 on the ground operations aspect of its EELV
program. During this time, Branch had access to Lockheed Martin documents, or copies
thereof, including documents restrictively marked by Lockheed Martin as containing
competition-sensitive or other proprietary information, that related to Lockheed Martin’s
EELV, which was produced for interstate and foreign commerce (hereinafter referred to
as “Lockheed Martin EELV Documents™).

12. Inor about August 1996, Branch interviewed for a position in Boeing’s
EELV program with two Boeing employees, including William Erskine (“Erskine™).
Erskine was an aerospace engineer at Boeing who worked on the launch operations
aspect of Boeing’s EELV program in Titusville, Florida, and in Cape Canaveral, Florida,
when Boeing later moved the program there. During the interview, without obtaining
permission from Lockheed Martin, Branch provided Erskine with certain Lockheed
Martin EELV Documents which were restrictively marked. There is evidence that
Erski:ne showed one such document to another Boeing employee.

13. In or about December 1996, just before the start of the pre-EMD phase of
the EELV program, Branch learned from Boeing that he would be hired to work in its

EELV program.



14. In or about January 1997, when Branch left Lockheed Martin. he
knowingly brought with him to Boeing without obtaining permission from Lockheed
Martin some of the Lockheed Martin EELV Documents that he had previously accessed
while he worked at Lockheed Martin, including restrictively-marked documents.

15.  Once at Boeing, Branch began working in the ground operations aspect of
the Boeing EELV program in Titusville and Cape Canaveral, Florida. From 1997
through 1999, in Titusville and Cape Canaveral, Florida, Branch continued to possess
certain Lockheed Martin EELV Documents including some that were restrictively
marked.

16. In 1997, in Titusville and Cape Canaveral, Florida, Branch provided
Erskine with Lockheed Martin EELV Documents, including restrictively-marked
documents, which Erskine thereafter possessed until 1999.

17. Starting in or about January 1997, an engineer employed at Boeing (“the
Boeing engineer”) headed a group whose objective was to acquire technical, cost and
other data relating to Lockheed Martin’s EELV program in order for Boeing to better
compete against Lockheed Martin in the EELV program competition. This group was
based at a Boeing facility in Huntington Beach, California. In 1997 Branch traveled to
Huntington Beach, California, and provided the Boeing engineer with Lockheed Martin
EELV Documents, including restrictively-marked documents.

18. In 1997, another Boeing employee, a parametrician (“the Boeing
parametrician’) who prepared estimates of manufacturing and production costs for
Boeing launch vehicles and those of its competitors, was assigned to prepare at the
Boeing engineer’s direction parametric estimates relating to Lockheed Martin’s EELV
program for Boeing to use. In or about March 1997, in Huntington Beach, California, the
Boeing engineer provided the Boeing parametrician with Lockheed Martin EELV

Documents, including restrictively-marked documents, that the Boeing engineer had
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received from Branch so that the Boeing parametrician could use the information to
prepare cost estimates relating to Lockheed Martin’s EELV program.

Boeing’s Possession of Restrictively Marked Lockheed Martin Documents in 2000 and

2001

19. On September 28, 2000, a former employee of Lockheed Martin came to
work as a marketing director for an entity later acquired by Boeing (the “Boeing
marketing director’). Prior to leaving Lockheed Martin, the Boeing marketing director
copied material from his Lockheed Martin computer system, which he then later loaded
onto his Boeing laptop.

20. On or about April 5, 2001, the Boeing marketing director electronically
sent from his Boeing laptop several attachments containing documents marked as
Lockheed Martin Proprietary Information to seven Boeing employees. An investigation
ensued and a review of the data stored on the Boeing marketing director’s Boeing laptop
showed that there were stored on his laptop hundreds of files containing documents
marked as Lockheed Martin Proprietary Information and that there were thousands of

individual pages in those files.

The NASA Launch Services Contract

21. On or about October 15, 1999, National Aeronautics and Space
Administration (“NASA”) publicly released a Request for Proposal for the NASA
Launch Service (“NLS”) contract. Firm Fixed Price (“FFP”’) awards were to be initially
awarded to qualified launch services providers for a portion of the eight initial launches

under the contract. Successful bidders would also be awarded Indefinite Delivery
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[ndefinite Quantity (“IDIQ™) contracts, making them eligible to compete for up to 60
launches over a ten-year period, from 2000to 2010. NASA intended that the NLS
contract would promote ongoing competition for launch service task orders among
successful bidders throughout the ten-year performance period. On or about June 16,
2000, NASA awarded Boeing and Lockheed Martin NLS IDIQ contracts to compete for
launch services. No other vendors received NLS IDIQ contract awards. Of the initial
mission set, Boeing was awarded seven of the eight FFP missions. NASA declined to
exercise the remaining option mission.

22. On December 2, 2002, NASA awarded to Boeing a non-competitive task
order based on the Boeing NLS contract. Under the task order, NASA agreed to pay
Boeing $1.46 billion for 19 launch services with launch dates beginning in 2006 (“the
NLS 19-pack procurement™). NASA justified the non-competitive award based largely
on Boeing’s having the only risk-certified launch vehicle, the Delta II, and the only west
coast launch facility. (NASA grantsrisk certifications to launch vehicles after they
perform a number of successful launches.) NASA has stated that NASA also justified the
non-competitive award by stating that even if other vehicles became certified prior to the

first 19 Pack launch in 2006, they would not be price competitive with Boeing’s Delta II.

Boeing’s Possession of Restrictively Marked Lockheed Martin and General Dynamics

Documents in 2001 and 2002

23. In July 2001, Boeing hired an employee to prepare competitive
assessments of Boeing’s launch vehicle competitors, including Lockheed Martin (“the

Boeing manager™). Previously, the Boeing manager had worked for General Dynamics
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and Lockheed Martin (when it was acquired by General Dynamics) from 1979 through
1994. During this time, the Boeing manager had access to internal Lockheed Martin
EELV information and was involved in the preparation of business plans for the Atlas II
(an earlier version of the Atlas V). When the Boeing manager came to work for Boeing,
he continued to be involved in competitive assessments and, among other tasks, worked
on focused competitions between the Atlas V and Delta IV.

24. Shortly after arriving at Boeing, the Boeing manager was provided with a
Boeing estimate of Atlas V costs that had been prepared by the Boeing parametrician.
Because the Boeing manager considered the Boeing parametrician’s estimate to be
flawed, the Boeing manager prepared and shared with Boeing employees his own Atlas V
cost estimate. The Boeing manager’s input led the Boeing parametrician to slightly
downwardly revise his own Boeing Atlas V cost estimate. Further investigation revealed
that this Atlas V cost estimate was used in connection with the preparation of assessments
for three procurements: the Pluto Kuiper procurement; the Mars Reconnaissance Orbiter
procurement; and the NLS 19-pack procurement.

25. In February 2003, Boeing learned that the Boeing manager possessed from
his previous employment General Dynamics and Lockheed Martin documents or copies
thereof, including restrictively marked documents (“General Dynamics and Lockheed
Martin documents™). Such documents included a red binder found in the Boeing
manager’s office at Boeing, which contained documents marked with “competition-
sensitive” legends. The Boeing manager also possessed at his home a blue book
prepared between 1988 and 1989, which contained restrictive markings and which related

to the business case for Lockheed Martin’s Atlas I and Medium Launch Vehicle I1 (both
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earlier versions of the Atlas V) . Some of the figures in the Boeing manager’s Atlas
nonrecurring cost estimates matched figures in the restrictively marked General
Dynamics and Lockheed Martin documents that were found in the Boeing manager’s
possession.

26.  Atall times, Branch, Erskine, the Boeing engineer, the Boeing
parametrician, the Boeing manager, and the Boeing marketing director were acting within

the scope of their duties at Boeing when they engaged in the conduct set forth above.



APPENDIX B

DRUYUN

I Background

Michael M. Sears was, from May 2000 until November 2003, the Chief Financial Officer
of The Boeing Company (“Boeing™). In March 2002, he also became a member of the Office of
the Chairman, which consisted of four senior executives of the company. He was also a member
of the Boeing Strategy and Executive Councils. Sears joined Boeing in August 1997 following
the merger of Boeing and McDonnell Douglas Corporation, where he had been employed since
1969.

Darleen A. Druyun was, from 1993 until her retirement in November 2002, the Principal
Deputy Assistant Secretary of the Air Force for Acquisition and Management. In that Senior
Executive Service position, she supervised, directed and oversaw the management of the Air
Force acquisition program. In addition, she provided advice on acquisition matters to the
Assistant Secretary of the Air Force for Acquisitions, the Chief of Staff of the Air Force, and the
Secretary of the Air Force. Prior to Druyun’s service as the Principal Deputy Assistant Secretary
of the Air Force for Acquisition and Management, she had a lengthy government career that
included various positions in the Air Force, the Office of Management and Budget and the
National Aeronautical and Space Administration.

Druyun’s daughter was employed by Boeing in their student development program in St.
Louis, Missouri, having been hired by Boeing in November 2000. Prior to her daughter’s hiring,
Druyun had contacted Sears and asked for his assistance in obtaining employment for her
daughter in St. Louis. Sears contacted other managers at Boeing in an effort to obtain a position

for Druyun’s daughter. (Druyun had previously contacted Sears regarding possible employment



for the boyfriend of her daughter. The boyfriend was subsequently hired and began employment
at Boeing in September 2000.)

In 2002, Druyun was overseeing the Air Force negotiations with Boeing to lease 100
Boeing KC 767A tanker aircraft. These tanker aircraft were to be extensively modified versions
of Boeing’s 767 commercial aircraft and were to have as their primary mission air refueling of
other military aircraft. The total value of the contract was projected to be in the range of $20
billion. In the summer and fall of 2002, Druyun was also involved in negotiations with Boeing
in her position as Chair of the Board of Directors of the NATO Airborne Early Warning and
Control Program Management Organization. This involved restructuring of the NATO AWACS
Mid-term contract, and the addition of $100 million in funds. Sears did not personally
participate in any of the negotiations with the Air Force in connection with any of these matters.

IL. Discussions Concerning Druyun’s Employment With Boeing

During the summer of 2002, Druyun had reached the decision that she would retire from
government service later that year. She did not publicly announce her decision to retire, but did
notify her immediate supervisor, the Assistant Secretary of the Air Force for Acquisition, of her
decision to retire on or about August 20, 2002. It was Druyun’s intention, in the late summer of
2002, to seek employment in the defense industry following her retirement.

On August 13, 2002, Druyun traveled to Chicago to meet at Boeing’s World
Headquarters with various senior executives of Boeing, including Sears. At some point during
her visit that day, Druyun told Sears that she was thinking of retiring later that year. Sears told
Druyun that he would like to talk to her at the appropriate time about post-government
employment. Druyun advised Sears that she could not talk to him about post-government

employment until she completed work on certain Air Force/Boeing matters.



®n September 3, 2002, Druyun’s daughter sent to Sears an unsolicited encrypted E-mail
over the Boeing intranet. Druyun’s daughter did not personally know Sears but was aware that
her mother, Druyun, had known and had professional dealings with Sears for a number of years.
The subject line of the E-mail read “Please do not forward...RE: Darleen Druyun.” In the E-
mail, she advised Sears that her mother would be retiring from the Air Force. The E-mail stated
that Druyun had filed her separation papers with her JAG, but had not publicly announced her
decision to retire. It further stated that Druyun was interviewing with Lockheed Martin. The
daughter encouraged Sears to recruit Druyun for a position at Boeing and stated that Druyun was
“officially available.” Sears responded to the E-mail as follows:

..I met with your mom last week. She informed me of her plans, and I

suggested that she and I chat. She said she needed to wait until she got

some of our work completed before she should chat with me. Did I miss &

signal or have the wrong picture? I'm with you...we need to be on her

menu.

Druyun’s daughter responded minutes later:

Oh! I think she is referring to the Tanker deal — might be too much of a
conflict right now. She hopes to have the tanker deal made or scrapped by
early Dec —seems like a long time off, maybe she has to wait that long
before approaching us. [t still makes me very worried that she is talking
to Lockheed! She is visiting me tomorrow for a couple days...[ hope that [
can get a better understanding then...she is also talking to Raytheon and
L3 (formerly E-systems, I think?) Anyway, we need to talk to her...

Thereafter, Sears communicated with Druyun’s daughter to help ascertain her mother’s
post-retirement plans and aspirations. Sears then sent an E-mail to the daughter stating, “/’d
appreciate your feedback following your Mom's visit this week.”” Two days later, on September
S, 2002, Druyun’s daughter sent Sears the following E-mail:

As promised...please forgive the length!

[1is the tanker lease that prevents her from talking to you right away. She

said to contact her on October 1.
Let me tell you what she is looking for:

(OS]



1. Must be challenging, tough, lots of responsibility. Does not want
something that puts her on display. Wants to impact processes, cut
bureaucracy.

2. Want to make a difference in the makeup of the IDS organization in
terms of females...she thinks it is shameful that in the Albaugh’s family
there aren’t women.

3. Would consider moving out of DC, but would like to stay.

4. ABSOLUTELY does not want to be somewhere under Muellner...she
wants to be over him like at the Pentagon.

She told me point blank that she would think the perfect offer would be a

COO-like position under Albaugh. Bottom line she wants to be able to

make an impact in the company.

She interviewed with Lockheed's Robert Stevens, and he outlined where
they would like her to fit in — something like business and process reforms
(she used the term “watchdog”). She liked the sound of it, and mentioned
she had a good rapport with Stevens and seemed to like what he was
saying.

She is very interested in talking to us, but we would have to give her
something that would blow her out of the water! She also mentioned that
Boeing has her most admired quality: honest values.

Sears sent Druyun’s daughter a reply E-mail stating, *“/ Oct it is. but I'll check with you
to be sure asthe date gets closer.” On September 23, 2002, Druyun’s daughter sent Sears the

following E-mail:

I am fresh back from a visit to DC to see the parents, and of course Mom
and 1 discussed life afier retirement. She announces it publicly on Friday,
by the way. 1 told her that I had contacted you about discussing other
employment plans, and she is VERY, I'ERY excited. She still wants a
COO like position with IDS, and she said that is what Lockheed is doing
for her right now in Bethesda. She told me very frankly that if the salary
and position were ideal from us, she would accept with Boeing and work
her first year traveling back and forth from DC (work 5 days in STL, fly
back weekends) ...

She wants to know ifthis “COQ” position is a feasible creation in IDS,
and 1 told her that I did not know ... is this a possibility? She leaves for
Brussels Tues, and will return this weekend, so she would like to hear
from you next week after the I*.

Consistent with Druyun’s request, as conveyed through her daughter’s E-mail, that Sears

contact Druyun after October 1, on or about October 2, 2002, Sears contacted Druyun by



telephone to schedule a meeting between them to discuss her possible post-government
employment with Boeing. They agreed to meet in Orlando, Florida, on October 17, 2002.

After he scheduled the October 17" meeting with Druyun, Sears sent an E-mail to a
senior Boeing executive, who was the head of the company’s Human Resources Department and
who was also a member of the Office of the Chairman and the Boeing Strategy Council. Sears’
E-mail requested that the matter of Druyun’s possible employment with Boeing be placed on the
agenda for the next meeting of Boeing’s Strategy Council, which was scheduled for October 8,
2002. Specifically, Sears’ E-mail to the senior executive stated:

...could we please use a bit of time to discuss job opportunities for

Darleen Druyun at the 8 Oct meeting. [’ve got a session with her on 17
Oct to discuss Boeing interest/opportunities.

The senior Human Resources executive then caused the Druyun employment matter to be placed
on the agenda for the October 8, 2002 Strategy Council meeting.

On October 7, 2002, the day before the Strategy Council meeting, Sears and the other
members of the Office of the Chairman met with the President of Boeing Integrated Defense
System (IDS) in Seal Beach, California. This meeting was one of the two regularly scheduled
meetings each year at which Boeing’s senior executives discussed various personnel in IDS and
planned for future personnel development and staffing in IDS. Boeing had a very disciplined
succession planning process. At the semi-annual meetings held for each Boeing division, the
members of senior management and the head of the division considered various personnel within
the company who might be candidates for each senior position in both the near-term and the
long-term. When the company leammed of persons outside the company who were available and
qualified for senior positions, the senior executives considered whether those persons would fit

the company’s needs.



Thus, on October 7 and 8, 2002, Sears and other members of the company’s senior
management discussed the possibility of employing Druyun following her retirement from
government service. They were very interested in Druyun’s considerable talent and experience.
They also discussed the fact that they also did not want her to join Lockheed Martin, Boeing’s
primary competitor. They, therefore, discussed various possible positions for her at Boeing.
Ultimately, they agreed that an appropriate position for Druyun would be as Deputy in IDS’s
Miissile Defense Systems in Washington, D.C. Missile Defense Systems was not part of the Air
Force’s acquisitions process and, therefore, would avoid possible conflicts of interest in her post-
retirement job.

During September and October 2002, Druyun had continued her employment discussions
with officials of Lockheed Martin. On August 26, 2002, Druyun had submitted formal papers to
the Air Force disqualifying herself from involvement in all Air Force matters involving
Lockheed Martin. On October 16, 2002, during a meeting with a Lockheed Martin executive in
Orlando, Florida, Druyun orally agreed to accept a position at Lockheed Martin upon her
retirement from government service. On the same day, her retirement was publicly announced.

The following day, October 17, 2002, not knowing that Druyun had informally agreed to
join Lockheed Martin, Sears flew to Orlando for the purpose of meeting Druyun to discuss post-
retirement employment opportunities with Boeing. Druyun was already in Orlando to attend a
National Defense Industrial Association Conference, as well asa NATO AWACS conference.

Sears and Druyun met alone in the private conference room at the General Aviation
terminal of the Orlando Airport. The meeting lasted approximately thirty minutes. At the outset
of the meeting, Druyun advised Sears that she had entered into a handshake agreement to work

for Lockheed Martin starting January 2, 2003. She also advised Sears that she had not



disqualified herself from matters involving Boeing and, therefore, she should not be discussing
possible employment with Boeing. Despite her statement that it was improper for her to discuss
future employment with him, Sears and Druyun elected to engage in such discussions. Sears
then told Druyun about the availability of a Deputy position in Missile Defense Systems to be
located in Washington, D.C., as well as other company opportunities. He also discussed the
customary salary for such a position, the amount of a signing bonus, possible start dates and the
company’s long-term outlook. Druyun advised Sears that she would consider the Boeing offer,
that it met her criteria and that the compensation was similar to Lockheed Martin. She asked him
to Federal Express a formal offer to her home on November 14, 2002. At the end of the meeting,
Druyun and Sears agreed to keep their discussion confidential. At the conclusion of the meeting,
Sears and Druyun discussed the Air Force F-22 program, in which Boeing participated as a
subcontractor, including cost, software and late delivery of the aircraft.

The next day, October 18, 2002, Sears sent the following E-mail, with the subject line
“Employment,” to the three other members of the Officer of the Chairman and the President of
IDS:

Howdy, Had a "non-meeting" yesterday re. hiring Jim Evatt's deputy.

Good reception to job, location, salary, longer-term outlook. Recommend

we put together a formal offer:

* Job as we discussed

*Location refined as we discussed

*Salary $250K (assuming that fits)

*Recruitment bonus SS0K (important dimension of offer could get by with S40K)

*Start date 3 Jan 03 (and immediately travel to Desert meeting)
FedEx offer to home for 14 Nov arrival...

In the same E-mail, Sears recommended that another specific senior executive have a "further
details" conversation with Druyun in the near future.
In late October 2002, the other senior executive referenced in the above-quoted E-mail

spoke with Druyun. During that discussion, Druyun told the other senior executive that she had



decided to reject Boeing and join Lockheed, in part, because she had done so much work on
Boeing matters.

In late October 2002, after learning of Druyun's conversation with the other Boeing
senior executive and Druyun's decision to join Lockheed Martin, Sears telephoned Druyun and
arranged to meet with her on November 5, 2002 at her Pentagon office. Thereafter, on October
31,2002, Druyun's daughter sent an E-mail to Sears stating as follows:

Nor sure if you talked to [the other senior executive], but Mom has

decided to go with Lockheed. She told me this weekend. She will make
her announcement publicly on her last day (the 15th). I am sad!

Later that day, Sears replied to Druyun's daughter via E-mail as follows:

1 did...and I've got a meeting with her next week to give it another try. All

I heardwas her concern over “integriiy” given the work she's done on

some of our programs...

On November 5, 2002, in anticipation o f her meeting with Sears later that day, Druyun
submitted a letter to the Air Force stating she intended to enter into employment discussions with
Boeing and was disqualifying herself from any matters involving Boeing. Later on November 5,
2002, Sears and Druyun met and discussed a job and terms of employment that were essentially
the same as those discussed on October 17, 2002. Sears also offered Druyun a consulting
position with Boeing.

On November 14, 2002, Boeing sent two formal job offers to Druyun's home, one as a
~consultant to Boeing and the other as the Deputy in IDS's Missile Defense Systems. On
November 15,2002, Druyun retired from government service. On December 16, 2002, she
formally accepted Boeing's employment offer by signing the offer letter to become Deputy in
Missile Defense Systems. Druyun began her employment at Boeing on January 2, 2003.

Following an internal investigation — in which Druyun and Sears tried unsuccessfully to

conceal their misconduct — Boeing terminated both for cause on November 24, 2003 and



immediately reported their misconduct to federal authorities. Druyun entered a plea of guilty to
conspiring to violate Title 18, United States Code, Section 208(a) on April 20. 2004 in the
Eastern District of Virginia. Sears entered a plea of guilty to aiding and abetting a violation of
Title 18, United States Code, Section 208(a) on November 15, 2004 in the Eastern District of
Virginia. The Statement of Facts to which Sears stipulated in connection with his plea states,
“[Sears] acknowledges ... that it was improper for [Druyun] to have [employment] negotiations
with [Sears] when [Sears] understood that Druyun was personally and substantially participating

in matters in which Boeing had a financial interest.”



APPENDIX C

CIVIL SETTLEMENT AGREEMENT

PARTIES
This Civil Settlement Agreement (Agreement), entered on June 30, 2006, is between the
United States of America (United States), acting through the Department of Justice on behalf of
the United States Air Force (Air Force) and the National Aeronautics and Space Administration
(NASA), and The Boeing Company, acting through its Senior Vice President - Law.

The Parties agree as follows:

PREAMBLE

1. The “EELV/19 Pack Matter” is defined as the alleged possession, transfer, use,
and concealment of another company’s information, whether or not proprietary or trade secret
and whether or not in written form, and whether or not constituting “competition sensitive” or
“source selection” information as defined in 41 U.S.C. § 423, and the disclosure or nondisclosure
of such conduct, in connection with Boeing’s pre- and post-award participation in Air Force
Contract Nos. F04701-98-9-0005 and F04701-98-D-0002 (the EELV Contracts) from 1995
through 2003, and Task Order 1 to NASA Contract No. NAS10-00001 (the 19 Pack) from 1999
through 2003. The EELV/19 Pack Matter includes (a) the alleged possession of, transfer of, and
use of another company’s information specifically by Kenneth Branch (Branch) and William
Erskine (Erskine), and also by a Boeing engineer, a Boeing parametrician, a Boeing manager, and
a Boeing marketing director; (b) Boeing’s access to and use of documents and information
relating to another company in the possession of Branch, Erskine, the Boeing engineer, the

Boeing parametrician, the Boeing manager, or the Boeing marketing director; and (c) any alleged
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contacts in the period 1997-2000 between Boeing and source selection officials in connection
with the 1998 procurement and award of the EELV Contracts, or between Boeing and Joint
Assessment Team members in connection with the 1999-2000 restructuring of the EELV
Contracts.

2. The “Druyun Matter” is defined as (a) Boeing’s hiring and employment of
Darleen A. Druyun’s (Druyun’s) daughter and future son-in-law; (b) Boeing’s recruitment of
Druyun and act of hiring Druyun, including Boeing’s dealings, communications, negotiations,
and relationships with Druyun, whether direct or indirect, in connection with the foregoing; and
(c) any alleged improper bias or improper official action by Druyun resulting from (a) or (b).

3. The United States alleges that the EELV/19 Pack and Druyun Matters give rise to
claims by the United States against Boeing under the False Claims Act, 31 U.S.C. § 3729; the
Program Fraud Civil Remedies Act, 31 U.S.C. §§ 3801-3812; the Procurement Integrity Act, 41
U.S.C. § 423; the anti-fraud section of the Contract Disputes Act, 41 U.S.C. § 604; the gratuities
statute, 18 U.S.C. §§ 201(c) and 216(b); and at common law for payment by mistake, unjust
enrichment, breach of contract, fraudulent procurement of contracts, conflicts of interest,
inducing a breach of fiduciary duty, and fraud.

4. Boeing denies liability under any such theories.

5. The Parties agree that this Agreement constitutes neither an admission of liability
by Boeing nor a concession by the United States that its allegations are not well founded.

6. The Parties wish to avoid the delay, uncertainty, inconvenience, and expense of

protracted litigation of these claims.
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TERMS AND CONDITIONS
7. Upon execution of this Agreement, Boeing agrees to pay the United States Five
Hundred Sixty-Five Million Dollars ($565,000,000) (the Settlement Amount). Payment will be

made within seven (7) days by electronic funds transfer pursuant to instructions provided by the

Department of Justice.

8. Conditioned on Boeing’s payment in full of the Settlement Amount and subject to
the exceptions provided in Paragraph 9 below, the United States releases Boeing, its divisions,
subsidiaries, affiliates, of ficers, directors, employees, representatives, and agents, from anycivil
or administrative monetary claim the United States has or may have under the False Claims Act,
31 U.S.C. §§ 3729-3733; the Program Fraud Civil Remedies Act, 31 U.S.C. §§ 3801-3812; the
Procurement Integrity Act, 41 U.S.C. § 423; the anti-fraud section of the Contract Disputes Act,
41 U.S.C. § 604, the gratuities statute, 18 U.S.C. §§ 201(c) and 216(b); the common law theories
of payment by mistake, unjust enrichment, breach of contract, fraudulent procurement of
contracts, conflicts of interest, inducing a breach of fiduciary duty, and fraud; or any other statute
or common law theory creating claims for civil damages or civil penalties that the Civil Division
has actual and present authority to assert and compromise, based upon the EELV/19 Pack and
Druyun Matters as defined in Paragraphs 1 and 2 above.

9. Notwithstanding any term of this Agreement, the United States does not release

Boeing from the following:

a. any civil, criminal, or administrative claims arising under Title 26, United

States Code (Intermal Revenue Code);

b. any criminal liability;

Civil Settlement Agreement
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C. suspension and debarment, regulatory agency action, or non-monetary
administrative liability;

d. any claims based on such obligations as are created by this Agreement;

e. any express or implied warranty claims or other claims for defective or
deficient goods or services, including the quality of goods and services;

f. any claims for the failure to deliver goods or services;

g. any civil or administrative claims against individuals, including current or
foriner officers, directors, employees, representatives, or agents of Boeing, who are convicted, or
who enter into a plea agreement, on criminal charges related to the EELV/19 Pack and Druyun
Matters; provided, however, that if such an individual is legally entitled to repayment from
Boeing, by claim for indemnification, contribution, reimbursement, or otherwise as a result of a
claim brought by the United States, the release provided in Paragraph 8 above will apply to such
individual with respect to such claim.

10.  Boeing agrees to the following:

a. Unallowable Costs Defined. Boeing agrees that all costs, as defined in the
Federal Acquisition Regulation, FAR § 31.205-47, incurred by or on behalf of its divisions,
subsidiaries, affiliates, of ficers, directors, employees, representatives, or agents, in connection
with:
(1) the matters covered by this Agreement and any related criminal agreement;
(2) the Govermnment's audit(s) and civil and criminal investigation(s) of the
matters covered by this Agreement;

3) Boeing’s investigation, defense, and corrective actions undertaken in

Civil Settlement Agreement
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response to the Government’s audit(s) and civil and criminal
investigation(s) in connection with the matters covered by this Agreement;
4 the negotiation of this Agreement and any related criminal agreement; and
(5) payment(s) made pursuant to this Agreement and any related criminal
agreement (including the payments themselves),
are unallowable costs for Government contract accounting purposes (hereafter referred to as
“Unallowable Costs™). For purposes of this Paragraph 10, the "matters covered by this
Agreement" include related criminal matters.
b. Treatment of Unallowable Costs. Unallowable Costs will be separately
accounted for by Boeing, on a fiscal year basis, by identification of costs incurred through
%)) accounting records, to the extent possible;
(2)  memorandum records including diaries and informal logs, where
accounting records are not available; or
3) good faith itemized estimates, where no other accounting basis is
reasonably available.
Unallowable Costs previously submitted or treated by Boeing as allowable for Government
contract accounting purposes will be withdrawn; any charge or charges previously submitted that
were based on such costs will be adjusted accordingly; and any refund or credit due to the United
States as a result will be paid or given promptly, regardless of any previous agreement to the
contrary. Boeing will provide the cognizant Govermrnent contracting officers or their designated

representatives with a fiscal year schedule of all incurred costs excluded, withdrawn, or adjusted

as a result of this Agreement.
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11.  Nothing in this Agreement is intended to make allowable costs that are otherwise
unallowable by prior agreement of the parties (including, but not limited to, Contract No.
F04701-98-D-0002, Modification No. P00057, dated October 16, 2003) or by operation of law.
Boeing agrees that any costs made or recognized as unallowable by this Agreement will not be
transferred to the United Launch Alliance or any other entity if the result would be that such costs
would become allowable costs for Government contract accounting purposes.

12.  Boeing agrees to cooperate fully and truthfully with the Civil Division’s
investigation (Whether conducted through its own or others’ agents) of individuals and entities
not released in this Agreement with respect to the EELV/19 Pack and Druyun Matters, as set
forth in this paragraph. Upon reasonable notice, Boeing will encourage and not impair the
cooperation of its directors, officers, employees, representatives, and agents, and will use its best
efforts to make available and encourage the cooperation of its former directors, of ficers,
employees, representatives, and agents, for interviews and testimony, consistent with the rights
and privileges of such individuals. Boeing further agrees to fumish to the United States, upon
reasonable request, any nonprivileged documents and records in its possession, custody, or
control.

13.  This Agreement is intended solely for the benefit of the Parties. By this
Agreement the Parties do not release any claims against any other person or entity, except to the
extent specifically provided for in this Agreement.

14.  Boeing waives and will not assert any defenses it may have to any criminal
prosecution or administrative action relating to the EELV/19 Pack and Druyun Matters, which
defenses may be based in whole or in part on a contention that under the Double Jeopardy Clause
or the Excessive Fines Clause, U.S. Const. amends. V and VI, this Agreement bars a remedy

Crvil Settlement Agreement
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sought in such criminal prosecution or administrative action. Nothing in this paragraph or any
other provision of this Agreement constitutes an agreement by the United States concerning the
characterization of the Settlement Amount for purposes of the intemal revenue laws, Title 26 of
the United States Code.

15. This Agreement is governed by the laws of the United States. The Parties agree
that exclusive jurisdiction and venue for any dispute arising under this Agreement is in United
States District Courts for the Central District of California and the Eastern District of Virginia.

16. This Agreement is binding on Boeing and its successors and assigns.

17. This Agreement represents the entire agreement between the Parties as to the
subject matter thereof and may be amended or modified only by written consent of the Parties.

18.  The Parties consent to the disclosure of this Agreement, and information about

this Agreement, to the public.

19.  Each person who signs this Agreement in a representative capacity warrants that

he or she is duly authorized to do so.

20.  This Agreement may be executed in counterparts, each of which constitutes an

original and all of which constitute one and the same agreement.

21.  This Agreement is effective on the date of the final signature required to execute
this Agreement. Facsimile or electronically transmitted signatures are acceptable, binding

signatures for purposes of this Agreement.

[SIGNATURE PAGES FOLLOW]
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THE UNITED STATES OF AMERICA

DATED: BY:
JUDITH RABINOWITZ

Senior Trial Counsel

Commercial Litigation Branch
Civil Division

United States Department of Justice
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THE BOEING COMPANY

DATED: BY:
REVIEWED AND APPROVED

DATED: BY:
DATED: BY:
DATED: BY:

Civil Settlement Agreement
Between the United States & The Boeing Company

DOUGLAS G. BAIN
Senior Vice President - Law
The Boeing Company

BRAD D. BRIAN

JEROME C. ROTH

Munger, Tolles & Olson LLP
Attorneys for The Boeing Company

STEPHEN W. PRESTON

JAMIE S. GORELICK

Wilmer Cutler Pickering Hale and Dorr LLP
Attorneys for The Boeing Company

RICHARD CULLEN
McGuire Woods LLP
Attorneys for The Boeing Company



APPENDIX D

REMEDIAL MEASURES

I. INTRODUCTION

Prompted by the EELV and Druyun Matters, Boeing has renewed its commitment
to ensuring employee compliance with company policies and procedures and statutory
and regulatory requirements. After external evaluations and its own internal reviews,
Boeing has taken significant remedial measures in five key areas: management
involvement, hiring and employment practices, procurement integrity, employee training
and Law Department investigative procedures.

II. INDEPENDENT REVIEWS

A. Review by Former Senator Rudman. Boeing retained former Senator
Warren Rudman to undertake an independent review of its ethics/compliance procedures
and policies relating to the treatment of sensitive or confidential competitor information.
Boeing has provided a copy of the Rudman report dated November 3, 2003 (“Rudman )
to the Department of Justice, as well as a submission identifying the changes in policies
and procedures that Boeing has implemented or is in the process of implementing in
response to and/or in addition to the recommendations of Rudman I.

B. Review by Former Senator Rudman on Hiring of Government and
Former Government Employees. Boeing also retained former Senator Rudman to
undertake an independent review of its ethics/compliance procedures and policies relating
to Boeing’s recruiting, hiring and employment of government and former government
employees. Boeing has provided a copy of the Rudman report dated February 26, 2004
(“Rudman I1”) to the Department of Justice, as well as a submission identifying the
changes in policies and procedures that Boeing has implemented or is in the process of
implementing in response to and/or in addition to the recommendations of Rudman II.

C. Ethical Leadership Group (“ELG”) Review. Boeing retained ELG to
conduct an outside review of Boeing’s policies and procedures relating to
ethics/compliance generally and has provided the ELG report dated October 23, 2003
(the “ELG Report™) to the Department of Justice, as well as a submission identifying the
changes in policies and procedures that Boeing has implemented or is in the process of
implementing in response to and/or in addition to the recommendations of the ELG
Report.

D. Law Department Independent Consultant. Boeing retained R. William
Ide, I11, former President of the American Bar Association, to conduct an outside review
of the Boeing Law Department’s investigation policies and procedures, and has provided



a copy of the report dated February 9, 2004, as well as a summary of improvements
made, to the Department of Justice.

III. INTERIM ADMINISTRATIVE AGREEMENT

In response to the EELV and Druyun Matters, the Department of the Air Force
(the “Air Force”) has thoroughly reviewed the ethics/compliance policies of Boeing and
has entered into an Interim Administrative Agreement (the “IAA”) adopted by Boeing as
of September 22, 2004, and executed by the Air Force and in force as of March 4, 2005.
The IAA sets forth specific remedial measures that Boeing has taken or has committed to
take “to ensure that it possesses the high degree of business integrity required of a
Government contractor” and includes rigorous assessment and reporting obligations
regarding a comprehensive set of compliance improvements undertaken by Boeing.

A. Special Compliance Officer (“SCO”). At its expense, Boeing has
engaged an SCO acceptable to the Air Force -- BearingPoint, Inc. -- to provide the
services of General George G. Babbitt, USAF (Ret.) as the SCO to oversee Boeing’s
implementation of the measures outlined in the IAA. In coordination with Boeing, the
SCO has developed a Compliance Monitoring Plan which was approved by the Air Force
in June 2005. The SCO is required to furnish periodic compliance reports (now monthly)

to the Air Force, as well as two independent reports, the first of which was submitted
November 10, 2005.

B. Proposal Certification. The IAA requires the SCO to review and certify
certain competitive U.S. government proposals as having met Boeing’s process
requirements for preparation of such proposals. The first proposal certified by the SCO
was the Buy III proposal for EELV. The SCO concluded that there was compliant
execution.

C. Future Outside Independent Review. As provided inthe IAA, Boeing
will retain a consultant acceptable to the Air Force to conduct an additional outside,
independent review of its ethics and compliance policies and procedures. A copy of this
consultant’s report, due 28 to 30 months after the March 2005 effective date of the IAA,
will be furnished to the SCO and the Air Force. Within two months of the issuance of
this report, Boeing will provide to the same parties a submission identifying the changes
in policies and procedures, if any, that Boeing has implemented, or will implement, in
response to the report.

IV.  MANAGEMENT INVOLVEMENT

Boeing has increased management oversight of ethics and compliance related
matters in order to improve the company’s overall ethics and compliance program.

A. Establishment of Boeing Office of Internal Governance. In November
2003, Boeing established the Office of Internal Governance (“OIG”) reporting to the



CEO. Intended to elevate the visibility of activities related to ethics and compliance, the
OIG reports regularly to the Boeing Executive Council and Board of Directors.

B. Establishment of IDS Compliance Review Board and Compliance
Assessment Team. Concurrently with establishment of OIG, Boeing Integrated Defense
Systems (“IDS”) took proactive measures by establishing the Compliance Review Board
(“CRB”) and Compliance Assessment Team (“CAST”). CRB, chaired by the IDS
President, with membership drawn from senior IDS general management and functional
area heads, meets quarterly to receive reports from CAST and to address
ethics/compliance issues brought to its attention, including appropriate systemic
correction of compliance issues as they arise. CAST, co-chaired by the IDS Vice
Presidents of Ethics and Program Management, meets monthly and is responsible for
maintaining robust compliance processes and procedures.

C. Ethics and Business Conduct Committee (“EBCC”). This committee
includes Boeing’s President and CEO, his direct reports on the Executive Council and the
Vice President of Ethics and Business Conduct. Recognizing the importance of setting
“tone at the top,” the EBCC’s quarterly meetings provide a forum in which the principal
leaders of Boeing discuss ethical leadership, ethical culture and data. The ethics strategy
has been revised, with a focus on facilitation of management’s ownership of the ethical
culture and embedding ethics as a cultural trait within the company’s businesses.

D. Coordination with Law Department. There is a monthly meeting
among Boeing’s General Counsel, the IDS President and CEO and the OIG Senior Vice
President to identify matters bearing on Boeing’s present responsibility.

E. Boeing Code of Conduct and Employee Certification. In January 2004,
Boeing’s Chairman and Boeing’s President and Chietf Executive Officer instructed all
managers to have each employee under their supervision to read the Boeing Code of
Conduct and execute an Employee Certification confirming that they understood and
would comply with the Code, with instruction that no employee, including the Chairman
was exempt from this process. All employees were also required to sign the Code of
Conduct certification in 2005 and 2006.

F. Consolidation of Ethics Personnel and Activities. Boeing has created a
consolidated organizational structure under which all Ethics Advisors report on a solid
line basis to World Headquarter’s Vice President, Office of Ethics and Business Conduct
(“Ethics™), who in turn reports to the Senior Vice President, OIG. This eliminated
potential conflicts from diverse organization reporting relationships.

G. Enhancement of Opportunities for Ethics Advisors. Boeing has
enhanced long-term career opportunities of Ethics Advisors and has more than doubled
staffing in the United States. In addition, Boeing has begun staffing international
locations with Ethics Advisors. All Ethics Advisors are now full time.



V. HIRING OF CURRENT OR FORMER GOVERNMENT EMPLOYEES

Significant improvements have been made in the procedures for the recruitment
and hiring of govermment personnel, including executive hires.

A. Human Resources Process and Practice Enhancement.

1. Boeing has made organizational changes to its Human Resources
Department to ensure that the processes and practices are aligned and consistently applied
company-wide. Enhanced procedures define the responsibilities of all Boeing
organizations in the hiring and recruiting process and establish the oversight and
monitoring role of all recruitment and hiring actions, including pre-employment
contingencies and employee orientation. These procedures are PR0-4825 “Recruitment
and Hiring of Current and Former Government Employees — Conflict of Interest”
(revised August 2005), PRO-6383 “Hiring and Assigning Individuals Previously
Employed by a Competitor — Conflict of Interest” (Revised May 2004), PRO-6477
“Filling a Job Opening” (new procedure, published in December 2005), and PRO-2313
“Recruitment and Employment” (under revision).

2. New hiring controls have been implemented. Implementation of the
above-referenced requirements is supported by the Boeing Enterprise Staffing System
(“BESS™), which contains internal controls that ensure company policy will be followed
when hiring current or former government employees by preventing progress to the next
stage of the hiring process unless the prior stage requirements have been completed. For
example, BESS requires external applicants to complete the Government Conflict of
Interest (COI) questionnaire before they can apply for posted jobs and, if necessary, go
through a legal review before being made available to hiring managers for interviews.
Only Global Staffing can extend job offers on requisitions posted through BESS. BESS
requires hiring managers to complete Government COI training on an annual basis in
order to participate in the hiring process.

3. Reviews are conducted by the Law Department before employees with
ongoing COI monitoring change jobs. Global Staffing submits a monthly report on all
employees with ongoing COI monitoring who changed jobs or classifications within the
previous month and whether a legal review was conducted. The HR system was
modified in May 2005 to preclude any job change for an employee with ongoing COI
monitoring without a corresponding legal review, correcting a flaw that would allow an
employee with ongoing monitoring to be reclassified or reassigned without a legal
review.

4. Personnel files have been centralized in an electronic database called
Personnel Records Link. HR Central Records also added a database to track the receipt
of all essential documents for all new hires, identif ying any missing documents that need
to be collected.



B. Revised Procedure for Recruiting and Hiring Current and Former
Government Employees.

1. On September 24, 2004, Boeing adopted PRO-4825, a revised conflict of
interest procedure for the recruiting and hiring of current and former government
employees.

2. Once either Boeing or a person not employed by Boeing (or someone
representing or acting on behalf of either) has “expressed an interest” regarding current or
future employment or a contract labor assignment by Boeing, a four-question
Government COI form must be completed. If the applicant answers “Yes” to any of the
four questions, the applicant must complete a full Government Conflict of Interest
Questionnaire, an initial screening must be performed, and a written conflict of interest
review must be completed by the Law Department, as required, before Boeing engages in
an “employment discussion.” A person has expressed an interest in possible employment
with Boeing if that person, or someone representing or acting on behalf of that person,
has provided a written communication (including an email message) expressing such
interest or has expressed such interest to a representative of Boeing in person or by
telephone. An “employment discussion” is broadly defined to mean any direct or indirect
communication between a Boeing employee and a person not employed by Boeing (or
someone representing or acting on behalf of either) regarding current or future
employment.

3. The improved full Conflict of Interest Questionnaire (form F7 10000027)
(28 May 2004) includes the following pertinent questions:

12. Do you currently have responsibilities on behalf of the U.S.
Govermment for matters involving Boeing?

13. Are you now participating personally and substantially on behalf
of the U.S. Government in a federal agency procurement using
competitive procedures in which Boeing is a bidder or offeror and in
which you are involved directly or indirectly (including supervising a
subordinate), in (a) drafting, reviewing or approving the specification
or statement of work for the procurement; (b) preparing or developing
the solicitation; (c) evaluating bids or proposals, or selecting a source;
(d) negotiating the price or terms and conditions of the contract;

(e) reviewing and approving the award of the contract?

4. If question 12 is answered “Yes,” Boeing cannot consider the individual
for possible employment until the individual (1) files a “Disqualification Notice” with the
individual’s U.S. Government agency (and provides Boeing with a copy showing
approval by the individual’s U.S. Government supervisor or Designated Agency Ethics
Official (“DAEQO”)), which states that while the individual is seeking employment with
Boeing, the individual will not act on behalf of the U.S. Government on any matters
involving Boeing; or, (2) the individual provides a written opinion from the individual’s



agency’s DAEO which states that, due to the nature of the individual’s Government job
responsibilities, a disqualification notice is not required to be filed by the individual.

S. If question 13 is answered “Yes”, Boeing cannot consider the individual
for possible employment at this time. Boeing will be able to consider the individual for
possible employment only (1) when the individual discontinues all involvement in the
procurement covered by question 13, by filing a required “contact report” and
“disqualification notice,” and by providing copies of those documents to Boeing which
show approval by the appropriate U.S. Government official; or, (2) when the
procurement has been cancelled; or, (3) when a contract for the procurement has been
awarded.

6. A written conflict of interest review must be performed by the Law
Department before engaging in an “employment discussion” with certain designated
categories of candidates, including a person who is a current U.S. Government employee
or whose U.S. Government service ended within the past 5 years and who is or was a
military officer, or a U.S. Government civilian employee paid at a rate of pay equal to or
greater than the base rate of pay for a grade GS-7, step 1.

7. Anyone acting on behalf of Boeing is prohibited from engaging in an
“employment discussion” with a present or former U.S. Government employee unless
authorized by Human Resources.

VI. PROCUREMENT INTEGRITY

Although policies and processes have always required compliance with statutory
and regulatory requirements, Boeing polices and procedures have been significantly
strengthened to ensure compliance with the Procurement Integrity Act, the Uniform
Trade Secrets Act, the Economic Espionage and Theft of Trade Secrets Act, and the
Stealing or Conversion of Government Property or Records law.

A. Procurement Integrity and Restriction on Use of U.S. Government
and Third Party Proprietary Information in U.S. Government
Procurement.

1. On November 10, 2004, Boeing issued revised PRO-70, which defines
lawful acquisition and use of non-Boeing proprietary information to ensure compliance
with the Procurement Integrity Act and related laws. It applies to all Boeing employees,
consultants and contingent labor who may come in contact with third party proprietary
information. Additional modifications to PRO-70 are being considered.

2. Each employee and consultant who is involved in a U.S. Government
procurement and proposal effort must be familiar and comply with the prohibitions in the
Procurement Integrity Act, the implementing regulations, related laws and PRO-70.



3. Under PRO-70, employees and consultants must accept or receive
information only from sources believed to be authorized to provide that information and
only if there is no doubt about the company’s right to receive and use that information in
the particular U.S. Government procurement. This requirement applies to information
received directly or indirectly and regardless of the form in which the information is
received (oral, written or electronic). It also applies to information which may not be
marked with a restrictive legend but which otherwise may qualify as restricted
information.

4, Whenever reasonably necessary in order to demonstrate the proper receipt
of information, employees and consultants must document receipt of the information
sufficiently to demonstrate the propriety of the receipt and note any use restrictions or
limitations. A special form -- Documentation Trail Form for U.S. Government
Procurement Related Information -- is provided for this purpose.

5. If, during the course of a U.S. Government procurement, an employee or
consultant receives a document or information of any kind having a restrictive marking
which raises doubt as to the company’s right to receive or use the information, or the
nature or circumstances of receipt are such as to raise a doubt, that document or
information must be immediately sealed and provided directly to Ethics or the Law
Department for further investigation. The Law Department will ensure that notification
is made to the appropriate level of business management. If warranted by the results of
the investigation, a report concerning the violation or possible violation of the
Procurement Integrity Act or related laws will be made to the Government.

6. Under PRO-70, if an employee or consultant has personal knowledge or
evidence of a violation of the Procurement Integrity Act or related laws, it is the
responsibility of that person promptly to report that knowledge or provide that evidence
directly to Ethics or the Law Department.

7. PRO-70 reiterates that employees and consultants must not discuss
potential Boeing employment with any current or former U.S. Government employee
without receiving clearance from Human Resources before the discussion takes place.

B. Proposal Team Brief. For all competitive U.S. Government proposals
subject to the Procurement Integrity Act, all capture and proposal teams must receive the
Proposal Team Brief, which explains the rules related to competition-sensitive third party
and U.S. Government information.

C. Controls on Team Composition. For competitive U.S. Government
procurements valued over $500 million, the program/capture manager must maintain a
roster of the capture/proposal team. Before anyone can be added to the team, individuals
are required to certify (i) completion of the Proposal Team Brief, and (ii) that they have
not assisted a Boeing competitor within the last three years on the same or a directly
related procurement (see paragraph F below), and (iii) and that they will comply with all
applicable laws and Boeing policies and procedures. HR makes the employee’s pre-



Boeing work history available on-line, and each employee who has been continuously
employed by Boeing for less than three years has a badge indicator of “N” to visually cue
the proposal manager to check the employment history.

D. Compliance Checklist. For U.S. Government procurements exceeding
$500 million, program/capture managers must provide a compliance checklist and verify
that (1) no team members have assisted a Boeing competitor within the last three years on
the same or a directly related procurement, (2) team members have met training and
certification requirements, and (3) the proposal does not contain and is not based on
information that was obtained improperly.

E. Proprietary Information Certification Requirement. Since September
22,2003, all new Boeing hires have been required to go through an employee orientation
that includes, as a condition of employment, certification that the new hire (1) does not
possess any proprietary information that is confidential to or owned by a former
employer or other third party (“proprietary information”); (2) will not attempt to obtain
any third party proprietary information while a Boeing employee, except in accordance
with relevant law and established Boeing procedures; and (3) will not use or disclose any
other company’s proprietary information while a Boeing employee.

F. Avoiding Appearance of Impropriety on Hiring of Persons Previously
Employed by Competitor. On May 28, 2004, Boeing issued PRO-6383 (“Hiring and
Assigning Individuals Previously Employed by a Competitor - Conflict of Interest™). The
procedure is designed to prevent the “appearance of impropriety” which is defined as a
situation in which Boeing personnel participating on a competitive U.S. Government
procurement with a value expected to exceed $500 million have worked for another
company in certain capacities on a proposal in competition with Boeing and where the
current Boeing matter covers the same or a directly-related procurement action. Under
PRO-6383, (i) individuals will not be assigned to a “key position” with a “covered team”
if the assignment creates an appearance of impropriety, (ii) prior to assigning individuals
to a key position, their employment history will be checked to determine if they were
involved in an assignment with a prior employer that might create an appearance of
impropriety, and (iii) Boeing Staff/Employment will obtain certification from potential
team participants acknowledging the company requirement to exclude them from
participation on a covered team where they have assisted with a competing proposal from
another company for the same or a directly-related procurement action within the past
three years.

G. Specific Protective Measures Related to EELV. In the [AA, the Air
Force and Boeing agreed to specific protective measures relating to all EELV
competitions to eliminate any concern that those competitions may be tainted by the
events related to the EELV Matter. These protective measures are set forth in Exhibit E-
| to the [AA.



VII. EMPLOYEE TRAINING

The enhanced ethical compliance programs are reinforced through extensive
training.

A. New Hires. Modified procedures and processes require employee
certification regarding proprietary information, the viewing of an updated ethics video,
and receipt of an ethics and business conduct guideline book. Similar measures are in
place for consultants and contingent labor.

B. Recommitment Day Events. Ethics Recommitment Days have been
conducted yearly and are led by the business units in conjunction with Ethics, with
significant management involvement.

C. Ethics Challenge. Boeing conducts an annual mandatory ethics training
-- the Ethics Challenge -- that has been modified to use actual Boeing ethics cases.

D. Additional Training for Managers. Additional training in the form of
the Ethics Resource Information for Managers has been developed to help managers
fulfill their ethics leadership responsibilities. Manager training includes segments on
what to do in ethics investigations and Boeing’s non-retaliation policy for employees who
disclose ethical violations. All managers must also complete the Government COI
training on an annual basis. In addition, ethics components have been added to training
courses provided at the Boeing Leadership Center, the Company’s corporate training
facility.

E. Training of Ethics Advisors. A number of training events are conducted
to ensure Ethics Advisors are competent in their roles and continue to develop their skills.

F. Training on Protection of Proprietary Data. A new, separate training
course has been developed to specifically address the important area of protection of
proprietary data.

VIII. LAW DEPARTMENT

The Law Department has enhanced procedures for internal compliance with
statutory and regulatory requirements.

A. Consistent Enterprise-wide Investigation Procedures. The Law
Department has established mandatory investigation procedures on a company-wide
basis. The investigation procedure consists of two prongs. First, all company
organizations must refer certain matters to the Law Department. Second, all
investigations handled by the Law Department are carried out in a consistent manner.

B. Mandatory Referral Process (PRO-6419). PR0O-6419 was issued on
May 20, 2004, to ensure that all organizations within Boeing treat “Potentially Significant



Allegations” (“PSA”) in a consistent manner. A PSA matter is defined as an accusation
or report that involves a suspected violation of law or policy which, if confirmed, could
cause substantial harm to the business or reputation of the Boeing Company. All PSA
matters coming to the attention of a company organization or any employee must be
referred to the Law Department, so that it can decide if it will investigate the matter under
its procedures.

C. Internal Investigation Procedures. The Law Department has established
an internal Business Process Instruction that sets forth the procedure for conducting
internal investigations in order to ensure the consistent and effective handling of
investigations. The Law Department has also established a separate investigation
procedure for potential Procurement Integrity and third party proprietary data
investigations. Key features of this procedure require: (1) the collection and segregation
of suspect documents or information; (2) return of proprietary documents to their
apparent owner or originator; and (3) in appropriate circumstances, notification to the
procuring agency of a possible violation of the Procurement Integrity law.

D. Chief Counsel of Investigations. Boeing has created the post of Chief
Counsel, Investigations, to oversee all Law Department internal investigations.

IX. REPORTING

The IAA requires periodic reports from the Boeing Senior Vice President, OIG, to
the Air Force, including the following:

(D) a description of standards of conduct/ethics/compliance
training conducted by Boeing, and the number of persons
who attended;

(2) notification of initiatives relating to the Ethics and Business
Conduct Program, including the status of all remedial
measures Boeing has committed to implement in the [AA;

(3) the status of all (a) known ongoing criminal, civil and
administrative investigations and proceedings conducted by
any government entity with regard to any allegation
relating to Boeing’s or its employees’ business integrity;
(b) all investigations conducted by Boeing involving
allegations of fraud or criminal offense; and (c) all other
matters that Boeing’s General Counsel, its Senior Vice
President of Internal Governance, or the IDS President
determines may bear on the present responsibility of
Boeing;
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Q) a report identifying all calls made to the confidential toll-
free Ethics Line and all inquiries received by Boeing Ethics
Advisors; and

(5) a summary of any analysis Boeing has conducted regarding
Boeing’s Ethics and Business Conduct Programs.

X. CORPORATE AUDIT ROLE

Boeing's Corporate Audit has a significant role in monitoring compliance with the
remedial measures discussed above. That role includes (i) preparing Effectiveness
Reviews of Audit’s role in testing compliance with the IAA, and (ii) working with the
SCO on Compliance Monitoring Plan actions.

11
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INTERIM ADMINISTRATIVE AGREEMENT

This Inertin Adiminustoabive Agreement (“Agresment’), sffeottvethis _ dav of
..... o, 33 made by and bebween The Boging © mmmm und the Uniied Statey
Depariment of e Adr Poree ("Axr Foree ™, As used herein, "Boeing” meany, withowt Hmitstion,
Fhe Boeing Company's Inie egraied Defense Sysiems CTDSY, Lamch Systams, Bociag Luunch
Servises, Delta Programs and ofl other operating divisions, tnits and whollv-eiwned sobsidiaries
Thie Bualng Company, and 21 cusries scguired oy established by Bosing durding the term of

this Agrearmen,

1. O Joly 24, 20083, the Atr Force sem a Notve of Susper

suspeniing F}avm« s Launch Systerms, Bosimg Lawnch Sdrvices, and Delts Programs busingss

units {the rited Boging

srranent contracting and from roeeiving,
diractis or indirecity. ihe heoetits of Fa aiL,s:e SSBIMLINCS PITETRITS.

2 The suspessions we dused on facts set fortiraa the Memorasdaay in Rusgppsrt irf
RBuzpenstons {"Memorandinn ™) accompanying the Noteg: The Mesmorandurs sets Torth Alr
Foree Deadings and conciusions based na 18 veview of the evidence i had compilod in an

adminisirative veeard.

Lak

Ay aipted in e Memornendum, (e susporsions wire Dased in part upon a pending

crirnal investizaton Ino Boeing's sfleged salw i possession and ase of 4 0o TSI S

=

pronvieinry decuments 1o connection with the compettion for o Unied Stams Air Foroe Evobvod

Expendshle Louneh Vehick CEELV™ contract, and w indBermaent of s former Baving




e L R A

R Boaing has undurabon lo demonstae that cominued suspension or deburment of the

ited Beelng usits from fupsee Government 2oaftacting 18 nod 2 pecoesary proweton in this case,

0 emd, on Angust 25, 2003, Bocing submitied 1o the Al Forse ity Response to the Notice
aml, sivce that date, has supplemented the Response throagls ¢ addigonal discussions with and
subisissions o the A Air **m::’ Buoeinyg has agreed 10 mainain 1 Ethine/Compliance policies,
Drograms and procedures wishunarily addagrerl privr o the evems desexibed n the Menwrandumn,
ag alreudy eohanced or s agread to euhance thost polivies, prbgrams st procedures a3
sperifiad horeln, and hax pommitied 1o n;wnsh-&r&pemfw ?ﬂ;iﬁi‘ﬁi;@--,mﬁ:":_“;ﬁfﬁs‘ﬂi& sat furth herein

to enstire that it pussesses the high degres of bustness integaity required of 3 Goverpment

5 The Adr Porce believes, angd Bastng widl not dispute, that Pedered Acauisition Regulation

,..A
¥
o
N
oo
fe
B
M
e
’:z
s
et

srovides adoquate bases for ihe vontigation of the present suspensions of the

¢ Boeing uns. The Ak Foroe i:;se, however, determined s Boejng iy tsplomentad and
comraizd o imploment dywopriie Ten meeliad reeasures 3s weflented b the termie and conditions
of 1B Agreement i assue the Al Force thal Hustng s futire doalt 25 with the Governinent will
e condueted responsibly while the indicment and oiail wnd erinsing! investigations gre pesiding,
nd that she suspended Busing s msy o sestored 1o clighiliny § .,m imsf*mmwi-_;:r;sratz';w!;s and

Fedegal dssistance programs peniding resalutton of the iadictment and invastigaiinoms st st

Rovp. sliject o the rights of the Alr Barse (0 ik uppropriat sCUon pursiund 1 this Agreemimi,

34 o B i sk A g Bl e Pt i35 2w vyras Tk
By cutering into this Agreement, the Alr Foree s sot detarmining that Boeiag bs presealy

=

w\_

capopsible i any spectfin Government contiet, Boging and the Al Fovee, therefone, agree 1o

the torrms angd condhions sei o Below,




e

ARTICLES

1. SUSPENSIONS. The suspensions referenced in the Nedice will be promptly termimued,

wathioat presudice, foliweing exesution of this Agreoment by the Ajr Forvs.

3 PERIOD OF THE SGREEMENT: The Agreement shall bocome effective upon its

wxecution by the Alr Porce. At thiz daté of sxecution of this Agroement, the period of the

-

i

Agresment is indeliniic, The poriod may bevome fixed is the fture, i spver, by oparaton of

this Antiele 2,

a. I Bowes ‘».’fL efther not charged with, or & soquitial of crimied affenses selating 1o

the mditers s¢f ot in the Notive and Memorandam, the terms ang sonditiong of tis Agroement

e

\

shull continue B faes and effect sad dw px.ru}d of tie - Agreement shali h'* fixed 45 throg. NRETS

v the date of the exgoution of this Agreemend by the Alr Fores,
3 HE: sing fy chirged with, or convicted of & vrisminal offonse, ov & oivil judgment

e

is obtained agsinst Bosing by the Depanment of Tustics {DI03

rare

1, rilating to sy ol Gig manes
teseribad i the Netice and Memormdu, e pedod of this Agresment will ant besome figed,
bt the Ak Porde will resomsider the nead Jor the suspansion or debarmant of B \cz i 11 e of

al} information then svatlahle, During sve suoh perid of reconsideration, the terms and
conditions of this Agresment Will repmain 1n effect, except that the Al Force may pralaonitly
isirhars prvs *u‘iﬁngs 1o suspend wodebar Boeing, mmless, prive o the withaion of such
proceeddings, Boeng & somuittad of wll charzes end alf indsorments wnd DO ol setdons are
i

IRrviatesd,

£ As used baredy, te torm TAgrsement” shalf rmesn this Interim Adidnisirstive

e £,

srent and any Dacdeperiod agrement hut ey SiHlow pazsegst o ks Auticke 2

2
5

tes




3, ETIHCS AND COMPLIANCE PROGRAM. Boving hus inplepented and agrees 10

n .

mainin 18 Kihies/Complionce puiicies. prgrams and procedores, wsmare fully deseribad in

Exiibit A, Boeing has enhanced or hus agreed (o enbance such palicies, programs and

L2

pratadures oy desenibed below wnd & sumnarized in Exhibit B

. General Ethics and Complinsee Polieles and Provedures. Bosing fos had wnd
coniipues to have i place BesfConsptiines policies, prgrams, procedures and wainisg,

inplemented thuzh & substantial supporting infrasine Lure, it govern (s geners! business

¢1hics and '*~snd4rt Em:frm Pot; Wyl P iicat Business Con wlzod, seis fovth hiwit\:{’ auiding

prinviples and standacds for ethicsd business ennduct and Imegrity wid osiablisties the

na;,)m ihifily of Tndivichal o m e o agihore o thise grinciples and te comply 30 full with off
appiicable twws sndregutations, This poliey i inplemented in Bowing's Procedure.3, Eshics and

Business Condugt Program,

b Management Tnvolvement and Overadt Integration of Ethies/Complinnce

Program.

i3 Basing Offize of Intornal Goverhanee. As of Kevember 18, 2003, Boeing

an

estahiished an Offtve of Taterna} Govermanes, boaded 2 By Sergor Vice |

.""'iidcm whe reporss

depeily 1 the Chigd Bxeeatve Offieer. This Offies will have responsbiiity Tor Bthiey, Internal
Auwdit, Impors-Export Complisnce, the Uompliance Assessmicn Process. oversight of gy
Iernational Senvices Contrtor process ind Forzign Sales Congudtanis and other closoly-

reguisied maders,

Sy 128 Compplnce Assessmen Taam ond Oompliangg Review Brard D8

has extabiished an instinionsd mechaaisiyg for senior manugament W regularly oversec wnd tadse



guestions on sompliniee bssues wmud to easne follow-up on reslitng corrective aetons,

Specificaliy, 103 hus wken the follows

-

£ KTCHS,

0 IDS has esablished & “Compliance Assessment Team,” chaired by
the Viee Presidess, DS £1hics, 1o be resporisible for esteblishing and exeruitng mbust
o - 3
compitange proceiies and procedures copsistont with the Complance Assessmont Provess
{LAFT), woorngem estebiishied hy Boving Procedure- 2173 and designed 1o ssdure that Boci: g
I effective progrms i place 10 grevent snd detwot %»miai:e v of hew and regulutiion. The Team

wsI, spcomplish this b ¥ revigwing subg 'xrr.::ﬂi} alt comphismee-related allesstions and

investigminms, gathoring other data, providing snatyals of shas, prosd ..am* desoriptions of

=

o% [0 Credre InreveTaeniy generated by Bosing's P

assessing wid rsvolnmending fofrstructure changes sapportive of e foregoing oftectives. This

Tewm wiil meet o a 1»'&313; hasis snad be comprised of «s.,mm voresenimives of TDEs

reas. The Tears will rpon quaneriy o the “Compliance Review
Bourd” disvussed helosy,.

by 38 Hos cambiished a “Cornpliones Review Board,” chaired by the
H3S President and with inembership duovn from semor 103 _g;t,é){:.s_:ﬁi managers and fanctionsd

ares eads (sH of whom are “divecr reports” o the 138 Prasidenn. The Board will meet

GLEIEELY IR RTRGn 10 retetve reports from the above-relerenced Complionce Assessroent Tepm

ard w address cilicsfcompiiandcs jssuas brought to 55 attenvion by the Tewm angd other saaces

withs 325, The responsibiiities of the Boand Inciud e ray making cortain that the Tearm is
mwedng its obestives of properly sharleg and responding in s integrated ashien 10

stharsfeompliance fwues and actions genevated by the Complianee Assossteny Provess, (b

ersuring that risk aroas neve boan properly idenufied wnd prioritized. {0) assesying whether DS




ethidsroomplinnes provesses are effective, () malvaiag etvesd/Cmnpliancs rends, {&) ovaluating
Tessong Rarned” Trom any incdents of Abtecal mbsoonduct, (Y sheatifymg ang [oilswing vpon
worTgetive sotions und policies ax seeded 1o enswe e consinoed effestiveness of the
ErhicsiComplumer program, snd (g receiving regular reports T the Compliance Assessimeny
Team gnd others.on the details and stebs of 8l gignficsnt comiplisnce-related allegmions and
invegatiguiions, including the disclosures and non-disclosures of such glsgations and

v vestiganions thag have sl have not heen made to the Goverament snd gy sghers sutstde of
Imww Tie Borad, inurn, with e sy €13 §iL mfgmm aliegations and invesiigationy,
srad on ethicsieompliance maters fo the IDS Leudérship Toam, which coussts of vt presdants

o gonoral managers of TR businesy ety and divect functional repurs 1y the T0S Pre

At

and o Boeing s TR

(i Bowisg Cede of Cooduet sind Emplnyes (‘ arfificating. In Fanuary 2004,

the Becing Chalrmas and Presislent anit Chief Executive {};f'f. :’mm’wed ali-Company

narepers 1o request that 1} Foeing employees under their supervisic read the Code nf Conduct

andk then sign an cation confirming thal they aaderstond sad would comply with
e Code. Managers were diveciad (o disuibute the Cods and Certificaian and sainmanicwe
with-thair staffs to sephasize the Dompany’s Commitmnant 5 Inegrity, 3 snswer apy Spoves

guesios and to wddvese any relaied concarns, Al Buolag employess — including the Chairaws

menhers of the Dxecutive Counctl, all othor oxevutiver, and all masagers and eroployees -
sngaged in s process, Boeing's Senior Vice Prg ve of Intersal Governae,
Yice Prosident of Bves provided spo bformation g fasinciion to The muragers, oinding

s pxphunaston of e process and the manigers’ role, preseniation muaterals and 4 set of

gquzations mnd answees,

&




L. Marketing Pollcies and Peocedures, Boeing alsi has promalgated procedures

H
pud

shat govers morketing in general and markeliag ko the Government in pasticalar. Sach

procedures include Procedure-4, Proper Murketing Practives, snd Proscedure-3, Propes Marketing

-

2k

Praciices-Marketing 1 the U8, Government. As of Owober 31, 2003, Boging jasued
snhancements s these murkeag grocedures, respectvaly, (1) 10 réguire that new employess
disciose any previous ereployiment felstomshie with 3 Bosing competivor and {23 wr deseribe the
spres e procedurea thit o be fullowed 1o detenine the ﬁmp;;w of receipl andios se of
-Gmfemm-ma_-i.%aird'.; arty progietary o conpeiiiion-sensitive informaliog

g, Procurement Intserite. Bosing has covised i3 procedures  adiness fm‘-’{hﬂr the

L

ecassity for employees o comply with the Procarement Tntegrity- Az

CPIATY snd sty implemeniing remiiations, o8 well as el

Soeeifreaily, effective Auguse §, M3, ?ﬁum v asued arevised and swenzthened Procedars-70,

Provesoment Friegrine, i, among other thdnes, 1} incorporale sequirements 16 comply with the
arnvisions of the Eeodomic B a:pmn‘m el of Trade Seerdis Ade, the Siziling or Conversion of

Giveeriimens P"ng:rﬁm' ar Becords Act, and the Unifore Trade Seorers Aoy, (1) stzengthen de

sequirgraens for employes reposting of potsraial PLA viofsuoes, and (i speafy that the Law
Depuriment would nonfy ab appropriste level of business management of its invastigations of

possihle PLA violators snd thelr oswame.

2. sthice/Complianee Training

i1) Boeiag bay ¢ Jong-sionding Blucs/Complianee Udning program (o new

EA ‘Esp RIVECS,

(11 Bogineisg on Aagust 27, 2003, Boong msnad s review of the

ISR B S P LIPS SR Wi voyreng agi fhw: ‘.: e Cagrmiedn ciiwee iy
currionium of i core :GlL:.EL;::iEiQ PIOLTGMS the Ba n‘* i--.mf.JLI"»””"! Center - which ETEZALY

wd




costned aAmesieomplnce components - o contidar revisings t those progrumns w further

strengihen their eahics content, ncluding, {or example, by addressing the issues raized by the
FELY and Bxemmosphesic Kill Vehele (SEK V™ tncidesis addressed in the Memomsdun.
Exhith € sumpumizes (e revisions made e dite n the BLCs core programs o8 & sresalt of that

POVIENY,

{itil Eimti’xz«a ui’ zont mu" 1o use B8 O *wnp?m*& s Assessment Process ¢
eviiuate J:m eificeey of the procadures and Srabing mugm 78 designed {o onsipe protsetion of
third-pacty information, In that vegrnd, ot the 2004 Compliunce x‘&s% sment Provess, Bocing

:

itk eotpand the procurentens imegeity Complimeg Risk Ared beyvond PLA 1o include the
1 p o 3 b i ; hid o t

Econsmic Bspiosuge/Theft of Trade Secrate Act, the Swaling or Converson of Government
Property or ”ﬁ')ld:,&w sl the Uniform Trade Secreis Act,

fivi IS held an “Biies Reconusitment Day” sid sssociated training sessions

B

o dudy 30,2003, L 7000 Boe:i‘mgiemgizdgaa“ Boging hos provided the Ady Force with coples

of the muterials presonsted ot dsed dusing s traniling. Boeing will comduet sinsdlar company-

witke events o 2004 s, therosfier, » ot awid eontent anid formnat of frthe

events, B 108 will copdugt sirelor svints on w anoval basis,

vy D8 will provide we compétitive assessmient and Caprad Ruhs the same

c procrenent egrity-as that provided 1o proposal warns w the e encl suc

s is formed, HIS has alec implemented o will bplenment additional procedurey in msponse

to resonynendations 7. ¢r Senstor Waren Eudman in Dis repont

seferenced i Article LR35

3o IS alsn has revised 1335 rufmng metenials to {63 reemphasie the

PN

. : .

FEGUITCITIEDT for empinyers 1o repurt ull pows sl sanhitions wr the Law Departsnent or fibics




Offize, (b nddvesy réguirements imposed by the Beononiic Explonage Aoy Thefvof Trade Recress
Act, the Stesling or Conversion of Oovomment Progeny or Records Agt and the Uniform Trade
Seerets Act und (e} cover addivonal requiremens contsined i Unlted bmw::a Diepartiment of

sfense regalations sddrexsing the release of procersent-relaied information.

(vit)  Boeing has anproved, and commits w fordier sngrave ity Ethics Qe in

a unber of respecis. In Junmsary 2004, Boetng Etitirs Advisoms begas divectly reporing through
A cenwalized Boging World Hepdquariets sryaniatisn heuded by 3{*«.1% Vice Presidens of

Ethics, whio reponts 1o the Senior Viee Bresidest. Offive of uermal Governee, who repors

direaity 1o Bueing's Chief I.,M’ruuw Officer. Farther, Bos g Al wilhin one year from the date

ity Bxhios progoans s iha of] Eiivies Advisors will serve g5 abies

£ Hiring and Employment Policies and Procedures,

A3 A% i Bepivemibes 2, 2003, Boelny sevised fis pislicios and provedore

‘applicable 1o hiring and exployment iy the Tollowing respeets: (8) zach offer feiter places the

piferes-on potice that hedshe must not bring propsictyy or confidenidal duseménts or informstion

ter Boeing and (s te offer of employment is condiioned on the offérg ifving i writing

that Beivhe does ot paaped ¥ possess Wiy coplidentidd pr propristiry informatiogg (b} s a

H

s

condition of hire, euck new erpluyee witl be requined 10 sign wcertifleation that heldhe (13 dues

BOL pOSKEES aiy propoctiary docaments feithor b v Copy or ¢ 3y af sther con mpnick; (2}

wiil nob aitempt 1o obtan any matenals or mformucion from other Companios OXCeR D

secordance with relevant lpw and eatgbiivhed Booing procedures; and (33 will now obimn o
revasl any ey cenpanios’ sroprietary sufogmdion whiz o Bosing craploves | (0 a revised

ey raimng module has been implemeniad for netr smployeas that moludes o viden yssage

b




from Bogtag's ceituive mansgement concersing Bosing's tomminment o athivs sad {dia

revised Inteliectual Property and Confidentigdity Agreetwat has been prepaved to specifically

§. L‘#f‘t‘%b\‘\li}!" e asi of thirds "‘daﬂ'ﬁ i"!i""i Ii.‘u.ﬂ’ et i

g1y Wiih respocl w eonsultenty, Boelng i reviewing (smd, ay spprogriate,
revising) us standarg consuliant agreemant and relased procedusé 1o ensura that those docoments
are Clegr thay consulunts ang subject o the same ethiosienmpliance reguirements as employees,
{1} W ith reepeet o contrant fabor, Boclng is reviowing (and. a8 appropriate,

rewfaing} s standard Toras for eapagement of contred Jabor and velmed procedure 1o asare 1ha

A

those docirments gre ol

vt contract bebor 14 sublest o the sume ethipgfcomplionce

srguiTemRis ¥y cmplivess,

2 Law Degortoient fnteroal Iovestization Policles and Procedoies and Ciher

Remedial Measures.

{1} The b .AW%.,;V Preparrment has adfapu,n} ag z‘as:*pg mher 12, 30N,
revised procedases for nvestigaiats of polential PIA vicktions, shd ;;s"}séd:;di acopyof
sieh progedures o the Alr Force.

iy The Law Degarmment has psad the Foragning rivised provedunss fur
potential PLA viokitions st basis for fisanternsd iny :i‘:';! wicn procedures, and has
implernented substantialy similer procedures for all internal investigngion

fd1y The Law Deparmment beld wmraining “Sumd-down™ on Oviaber 1, 2003, for
3l L Dhepanmsent attormeys and parslegals o wrain the legal staif in the now fnemag]
mvesligation proceduses, teview the Vessons fcarned” from the mvidents described in the Nouce
snd Mermmranduny and Haouss sddistonal ways in which the Depuetment’s procedures mght e

PR

rexhited W suppont more etfsetively the hics/Complisnce progrant,

1




vy Beelis retained an independen ".;::at.sii;;ms. b corndunt a review of the
Boetng Low Depitaent’s Intenal frvestigation policies sed procedaeres, w inclode g review of
fie gotis trough which e Liow Depuariment Beeomics awvare of matsers 1o be dnvestigmed. The

cnanlamt has o previchd & report w the Adr Foree and 10 b H{wi:}g Board.of Directors, and

Bowing g fias provided o wepon o the Aly Forve setting foeth the changes in policies snd privedures

ihar Boving has implemented, or will fmplemeant, in response (0 the chmstliant’s vepont. {8511

k. Crutside EibiodComplisnce Reviews,

£} Bsaing retaing hff}m‘i.}f Senutuy War riny Rusdesn w unéw:xk\. an
q*ciq@mn:avsi review of its. m?uwwmﬂ‘ pee provedures wd policies reliting to the wesmmant of

s rsLm, o oot c,ﬁ.sgmi ,.s"sw;xu:“r infermution. Bosiig bas provided this sépaw to the Ay

has

’j,.c

Foree, ag well as g submission identifying t.’eii.»i‘,s:h;'trsgf:::;é_rz poticies and procudhires il Boging
"Ti'!mﬁ._,uj, ar with im.g%{-m::.ni. ar resprarse b andier i addiion w the recommendations ;[fi’_‘u:'.r
spviawe (Bx. 133

(i3 i:is? sing rerained fommer Senutor '?ifﬁrfmga Rurdisan to unddrtake an

independent veview of fts sthicsfonmpliance pi cedires and policies rela

reenaiting, hinng snd emplovment of government eieployees, Boging bas proviged this seport to
e Ady Force, us well a3 g submission identifying the vhanges in poelicies 4l 3 thitd

Hoeing hud inplemanted, or will implement, in rospinse 3 andior in addition o the
senmrnendations of the vevigw, (. 10

(i3 Boemyg ptained the Erbicud Leudership Droep w sonduet au ovskde,
independent review of Boving's pobeies wod proceduras relating to cthics/vompliance genersily

¥

arad s provided y epaults of this reviews W the Aly Porce, 28 well 28 a submission whorifving




thic ;:mqgsz, in policies and prodedurds tar Bosing has unplomanted, or will imploment, in

sesponse 1w and/or in additiess wcthe recomrendutions of the revicw, (BEx. 1)

fivi Bocingw la ladn 4 sonsuliing (apeept alde 1o the Adr Porep) o oondud an

addiional outside, mdependent review of its ethucs snd compliance pelivies and procedures. and

v of e repon of (i review, and reeommendutions, teshe Alr Fored butwess

penty-eight and rhizty sonihe Tollowing the efforsive dabe of dus s Agreement, Within foas

e

z

rcwaehs of the dssuange of the report, Besing will provide withe Al Fores o subminsion

whamnfying the chamig

eng, In 1w

Spomse e the mwpest.

4. SPECIFIC FROTECTIVE MEASUR

. In addstion o the

i prdicieyund provedures, i i zz # i:h:*f:mt bus m’a*’:!m serged. or will

iy

foregaing inidatives

ddifrensing its oversll ethizsfeo -*1:- teice palicies, programs and ausicedares:

i, 108 has mplemenied-and will cantinue o implerabn sppeifie protective meusures

RS | sitinted by Bovl g i ordder 1o preserve the integrity of futiee compidsions. In drafting

atl BELV eovapetitbons to cliyminate dry concern thas such

sempiinons may be

s pvasvd ot forth 1 3 e ’%,h,mxz andg, Fabibii B-1 sete forth these protgotive

3

these meusures, Bosing sought, tegeived and in ARy cases ngorporaied comiments from the Alr

Foree's Spade ond Missile Sysicms Center

ye

MO Tl Ajr Force considers Boving's

onriment 0 hese messises and willingness 0 acoept Chmmets zﬂr SMC, along with otber

Faciors, a8 pvidenee of

has mplemented theee profective measures,

.

W o

Boweing hus undenaken and w
dorathad ang sentifled in Exhibit B.2 1o wdeni Y Y, voilnet wnd sacure ore

competitive cost or prisiag Informatson,

s present responsibility, Boaing represesis 1o the Ade Foree thae it

i continoe 1o undertake good faith efforg as

fesiroy possibly rented



. SPECIAL COMPLIANCE OFFICER.

W

i Bocing hus, ar fy expense. appoimed an iadependent "vmczai Copmpliaiee

Offieer™ {°SCU7), sereptable to the Adr Force, 1 oversee Boeing's impleraentation of the

pensures outtined in s Sgreement. The SCO will devidop ds somdingion with Bueing} a

Compliznce Moporing Plan (CMP”s anid sebmit it 9 the Al Force for appreval within sty
(603 sty of the oxacution of the Agresmen. The 50 will sepurt to z;g,»;@.s«.;g_u-mna-gmm: and
the Alr Forer on the SO0 st vities snd Boethg's compliancs a4th the Azvcement within sinty
0% days of the AlrFuree’ a;m fosal of the CMP, sach month thereafter fur thie first vearof Hiis
Apreement und quarserly Insubseipiont yeuss of the Adreement. E‘khi"‘}!i ¥ gels forth the
srmenent of work Tor the SCOL,

et Thiz 5O s pestindic reports under Articke $.a above will fnclude the STy

fentification of all Basing sompetiiive US, Governmient propusals greai

Lon

thary 3500 miibon,

i of all Bueing proposals in U8, Government “competisivs procurements™ (us defined in By,

By for laonph vehicles m lauhch servided regandlé

v of sasount, %hw ted during the rRpaTting

rosind angd the ST cartification as ] iose that were wnd iismc thay were not prepared in

3

weensdance with Boeing's palicies and provedares Tor the preporation of such proposils. Inthe

es-and procedures, e SCO

{':“

event the SCO covtifies 1o Boging's son-comphisnce wits Us polivi 0
wifl report such son-complinace promiptly n adcordance with sectiop 4.2.3 of ¢ he SC0%
staioment of work,

L. Betwern four aad sk mondhs after A Force approval of the OMP, the SCO wall

vide ap infnal sndependent report of Bosipg's comphance activites withe Alr Forve and

Bocleg s CREGL s report wilf descnbe the SO0 s setivities sid Bosing's complisncs actvites

i}




A A L

for the period covered by e report, The sepueL will also propose, in coordination vl the Aly
Frarpe and Bowing, any changes o the CMP the 3CO believes by be appeopriate,

& Benween ihree and five months prior et expmtion of the Agrooment for o dute
arberwise estuiblished by the Alr Forcel, the SCO will provigde a Bnal Bidependest ropont of

HBoelng's vompdiance acnivities o the Alr Force and &ss.ma s CHO, This ﬂ.:;,.cﬁ wilt deseride in

L

:::w the U5 avtivitdes since the 8OO s sngagerment s the exteni  whick Boemy has

b
b

camgsiod with the Agresment singe 1t effectise dure based on the SCO s experience with the
CREP dhrongh the dateof the repart
£ The Adr Fovos und Boelng recognize that there will bo w sieed for the. SO g

sorne members of g s Wy have seourity cldarandes i mnder to perfors the monitoring

foverions spectfied o ibs Anticle &

§, REPORTS: Withir sixly (60} days of the exeeution ol this Apreersent, znd aeh month

theseafter Tor the fiest yaur of this Agmee

ent, and quarierdy in subseguant yeurs of the

Agresment. the Boelng Senior Vies President, Office of Tnternal Givvernaiee, shalbsubimita

writion vepnt 1o the Asr Foree deseed] bimg the me nsures taken by Boelng during de reponting

nericd o pasure compliance with the Agresment, Tk véports will by sdbmitied i time 1o by

recepvedat the Asr Forde within woa (1 dags of the end of the month being reporied, s wit

Pwerity { 20 wm af the encdad the last moonth of the quurter Deing repoted, Boetng's Tuilure

ment Hese reguireris on oF hefore (e dutes aveed roshull constiiote & materstal rsach of the

Agresent, The reports shad! incinds

3 A deseription of standuuds of vondseveibiicsfoomphiance mening conducisd by
Bosing, »nd the munber of persors wha mtzended,




Mo

abion of indtratives reluting to the Frhis and Bummess

wWng ing e

FRTRE T
AN

ssatus of @ remedial messgrss Boeing hus conunitied in tils &

mplemont,

i

The saus of ol

L]

{1y knewn ougoing enimingd, ©

investigutions snd procesdings condectad by any sovermment cotity with g
reinting 10 Hoc g 's of fiw employees” business Tty 9 ali vestig

Bowng ivvolving allegmions of frind orerimingd of fnge:
caseitans Torthe Yonefi of Bosing w hm: there s evidencs uE possible

(b3 Boving spbromactys in conney s with obi sERIV O

L

Bacing U.S. Governmeny prime oontrsst or subcontract whire thers iy evide

i

Fomise 'J"*L»_.x..% }Zﬁ e SaJ‘?Ls)”}QT]L‘:K{N

gl Gty a -s“t,w matkers v

Couent, o2 Senitr Vice President of Judima) Gedvernance, or the 138 Pre

‘s

hegr o Hie pre

it rasponsibility of Beeing

A g

Fhed

]z B8 7

s

wﬂs?&

atiseiey-oignt and atiomey prodact p’mk"*cs any v orders Brmitin

“Y 4wl
LS E

sommumications wnd waticiions no diselosres for nuional soourity ressons

cormideratians may offect the contenr of

d

mchude such matters in is repots 1 the Alr Fare.

d. A repart idenufying Wi calls made to 1he confidential tol-free Fihi
inquiries reccived by Boaing Ethucs Advisers {regardless of sublest mastesy,

Brrnzation Al inguiries snd formal investigations ag ¢
Systent, Such reponts sholl identify such Culls sid haguiries by e catazon

v cart §
yhed

currensly

regard 1 68y

that Bosmg'

Vhe dimtens of the reports conte

ew angd subuategos

wrvide the ongoing status of e maner and deseribe

Condact Program,

T

g

LTSI £0

i) andd admintsirative

¥

-

dons sonducted by

sy i) Bring emplovess and/or

Fﬁ nuascondus or

=

~‘f6‘{§l?é'i'“!ua§ a subicormrpet under a

et of possible

v
1"-'—

& b«
T, deteTmines ma

splaed in

Astiies f? é dl’id i hriow, arg s ;iﬂ:ﬁgi o sonsiderattons of the

1 sach

. Bush

“the repoits, but wall not obwvhiie Bosing's mhzg wlion 10

n,'ls. dﬂ.‘:\u &5 l

inchucding without

arared into the Frhies Adminisingion

the fing

ezation



resoduion of e mutter. Masters peading resolution a1 the end of 8 reporting peried shall be

repuriod in cach subsequent report sl finsd resoludon of the maner s reported, The pa

i,

will review this seporiing vequinnment six months afier execition of this ’wri’ux'“"ﬂ o determing

FRvE Y

e vontinwed recessity, Absest agreernent by bith naztizs, in writing. the réporting reguiremsnt

witl eostinog ds se Yordk herein,

& The status of the crintoal case and erisninal and Shvi] Investigutions refurencedin
the Preamble e,

'

i A Bist of ali voluntary disclosures rog; s"dmxm pogt compliance mads by Bueing o
the Departments of State mdfor Compreres dusing e reperting pesind.

g0 Toaddition 1o vhe repons and information dewdfied

i

i, Bewing witl *is..\_ti..i_"y ihe
Alr Forve ;wmg'%, apen Bocing reanagemrend h earning of spy-of G proceedings set onl by

Article'ediy dboees Brieing will w the sime of the fbidal notoe of such mutters, and thersafier 8

Pl

iz A Povee's request, provide the Air Poree with avaiable information Boeing bas masony

dergrarissed fo be scovrate 1o allow the Alr Forck w4

o

ik the poemial impact of the

rpvastigation or itter upon the present sespomsibiiity of Boeing Tor Federsl Govetnnen

i1t

sosgracting. Fuilose of the Alr Pavee'to roquest furthey dessiled infopmaten will not negate

Breng's obhi gutionc i perdodically rp

opn ot the stasus of ny ‘-:i”'lt.‘mﬁ& gl proeedings o8

segeived by Amicle 2.0
b. Puring e werm of this Agreement, Boelng’s Office of Inprtal Governance wil]

i

orovide the A Foree with a summary of any analysh srifing Boeing's

Fiimbos wnd Basiness Conduct Progos




7. FUTURE ACTION.

N i crmingd chargss wee fnitiated by any govarmnent sty saninal any cusrent

~

Boelng emplinee for alleged wrongdaing ivconnecion with the maters reforenced in the Node

and Munorundum, or for sny oiber miscondocl relsing o tasiness integrity, Boelag will nosify

C e

the Alr Foree within 1 days of larning of sush crimingl chipges and ymmadiately reniave thal

,.

employoe drom divedt charge work on soy Goverminesit gontres, Unos codwiction, sush
5 W “ N £ X .

cimpisyesis} shali b wrpynaged.
T ¥ Bueing becormns awsrsof newlyadiscoverad fuow as 10 U Involverninr of any.

curvont or former erpdoyee w alleged wrongdoing related woihe BRLY or BV msters

e
FRICTERCCG 1N AN ROLrde UG

cad i the Nobee mnd Mewnorantums or of sy other matier within e soope of lae Contead

A g:-}‘-

trict uf s of the HELY cumpeiition, or of gy prossoung’s
determination thal sny sech empls i arger o sufient s af c;‘t‘mmi investigation relaed 1o

such Thatiers, Boeing will so suitly the Alr Foree within 18 davs of learning of such facts or
dhaterminatiog.

s sopresents thal 10 will coatinue i vodperate with the Deparumnent of Tussios

o s orbmrdngd and ohelt fay

estigations and legal procsedings (31 i the €11, Culiforniy. in

connoion with the sliegaions st out fuihe Presenbde o Jsm »*‘u.,uz,:n:,m‘ snnek ped uled madiers,

and (i) 1 the B0 Virgioie in connection with the allegzions invelving Boging's hiviig of a

formur Al Foroe official

3. PROPOSED CHANGES. Boemng shall votify it Al Foree of groy proposad materiid

changes in the Bl Compl

4, Momaterial changs shatl be implemented i e Alr Foroe oblects in wniting withar 10 days of

feed

stsch notifiomion



9. VOLUNTARY DISCLOSURES, Hisacl g seruizement of Bis Agreemeni dat Boeing

4

participate k aoy Yehntay Disclogurs Program. I, fuswever, Boelng does so parhoipale.
durinyg vhe wo-of 1his Agneament Boaing will provide tothe Alx Force copies of all such
Sxisciosures not otlierwise roported pursiEit to Agticle 6.1, contermporansoualy w ithibe
iscinsure i the Depurtment of Defense lnspestor Cer reval andfor ethee sgoncies, s the
intestion of the Aty Forcs that U amumm angs of this Agrecmiii relating Lo Lqumﬁ

Disclovimes by Bucing w (e Alr Forte shisuld not render involuntary s Disclosure made

prrsuh 1o oy Vituniry Daetog

e Progran.

18 LL{:J& LEROU H}f’%(ﬁ "{%ksg;'ing represens 1o ths Alr Force tha, © the Best ol

Roomg's knowiedge, Boging (s not pow ihe Wacr of any criming) or chvil investigation By, o

_» .d..r

9

invetvad in any eriminal o ohvil litigeddon with, any Sovernmnen tal, satily withis the scope of

Agtfele 60,00, except us reportad o the Alr Force by lener due d 5z sptember

1. MEETINGS.

k3 Hotween three wmd five monibs after ihe effective duase of this Agricment, end

phves morths pinT e 18 weryniation, he Hoing Thief Bxirotive Dificer with met with the AT

Foroe 1o discass compliancs with (s

segiont. AL leust anaually after e effective date of fhis

Agreement, the 108 Preardent shadl meet with the Alr Forca o Jmu:- ompHaee whi s
Arsement,

Ao

b. Bocing's Sendor Vice Prosiden, Office of loternal P Governance, 10973 Sendor Vice

president and General Manager, Abr Force Systems, wnd qreprasentsiive uf the Law Depantment
Wil oot at leut guasterly swith the Alr Force i discuss complianes with this Agresment ais

aiher relatod meders,

15




12, BISCIPEINARY ACTION. Bosing has taken discipinary sotfon ugsins cerain

-

current and fommer smployees, (dentified o the Alr Foree in & Jeter dated Oownber 7, 2003, for

R

fupclag vinlaied Boeing's r"ﬂ! Cles g procetunes for e banding of proprictary information or

3

for having othorwise aot sited propesy in connection with the BELY muaner referenced in the

Neties snd Memeranshim. Bowing shall oot re-oiploy (n any copacity, neluding asun

cuepliven, coandiant, conteant fahor ot stherwize) anty former smphiyee wemtfied in the

Uictober 7, 20003 leusr a5 having been wominatad.

13, ACCESS TO RECORDS,

»

B T ed@iiem Looany viher might that the Adr Furce may Have by slatute, réguiation, oy
sontraet, and that the STO has pursusns 1o this Agressient und the 3090 Sustemnedt of Work, 1he

Adr Force, the SC%“;L 4 thelr duly-withorieed wpnsentiives iy, sokely and gs reasonuhly

nicessary for e purpose of verifving and evaluting Boslngas comphisnce widh the terms of tis

= R+

Agreement, sxumine Boeing’s pon-prs ;‘im*mt ok s, revords wnd other documents and.

iy matesials.

b, The wateriats desvribed wbove shatl be made gvailablc by Boeing ot o} ressniuble
tisses for nspeation and wdis,

. For the prrposes of sulperagraph a of ri}ia«‘xr%it‘ the i Foree, the SCGor
thear muthorized represeniatives may | mlervidw any Boelng emploves, who eefisents 1o he
:

rterviewed, sl the amplayer’s pheoe of Dusiness during normmal business hours or at such other

placs arad Gme o ma

nplayee and the inderviewer, Consstent
with Boaging poliow, snpivoess may elev! i be intervigwed with or withond their ows counsel or

a ropresentative of Boeing srasent

s



e COSTR OF REVIEW. Buoing has paid the Alr Fore 1.9 miition 1o reimburss the Aly

endestly reviewing this nuter and adrunisiering this Agreement.

b

Boaing agrees thal 23 voests relating 1o fega! and other procesdings specifisd ay

upradivable by FAR 3120847, facurned by, for, or op bebalf of Boeiny of any currend or formiee

{51

pror, director, sgent smplover, consiliant, or affiliae m Bosing -“m} e CR presiiy
uneliowahie costs for Government sortract aecotnting pusposes. Unaliowable costs inclade, but

»a

e me Hadied .c&.\a_

cosis arsing from, relted to, or tn conpection with the Governmen s
crimul and Civil invesrigations and fegal procoedings regarding those muttessy veferenced in the

Fonos and Memussndim and (Y a0t 12651, reprossnting Boging s good Twth

By o thionste of B;,su ng'y uima:ss.mr 4.

Respopsibiliy, from Mareh 21, 200, 3, through the duie of execution of this Agresmedi, All

dnages, resthution, _zrtc:s and penalties levied orto be Tevied in, or pizmp et of e maliors

waidle soste and

venzed in the Mosioe snd Momarandim, are agreed 1o he ex

Bosing agrees i acotunt separately for such costy.

3,

B Boelng also hereby ngrees 1o eat as snailowahie the pilowing costa idenmified

srapgsphs () - (v helow: ¢y ibe amenme of the payment refamed w in Anicle 4 ofthis

Agreement; (1) the costs of the reviews refercared 1 Asticles g ond L of Hus Agrecmont,
{1501 396,532 representing Bocings gouad fabih estinweg (per Bx, [y of the costs of responding o

the A Foroe's July 28, 2003 "Motflcation of Intest to Bxoroie Government's Baght 1o Paially

Terminae Contract No, FOITOAR0002 for Del

“ 3 napsl Lgnier ggmead t s
thad way subseqguently

cumveriod to o deductive conirsel change: vy alt costs in Leakiwed Marttn Corpo v The Bowiny



Lo, Wililum Eeshine, Kenneth Branch, and Lorry Sarchiel], U.3. Diguics Court for the Maldic

Dastiict of Flonda, Oclande Division, Case Nt 8030V fi::n{)i& 20-KRS: priwidsled, bowaver,

thut these costs shail be silewsble 1o e pslont permitted under the FAR inthe cvont Boging is
the provaibing pasty in the Hhigadon by schieving the benefit of dismissal or denind of 1 conms

shrough mation o trial fwitheut the paymem by Bocing of mny considesation); (¢} the coss of

the Special Complionie ¢ Officer establizhad porsusnt o Aricle 3 of this Agreerment;

(v BT, 530 006 sepresenting Rociag's good Dnith estimate {per Bx. Jiof the costs of

n"
3}‘52

37

preparation sod prowd getion of snbanved policies: prog srams and procedures to ring Bog

self povernance, compliance, andfor ethics progroms 1o 3 level seceplable 1o the Alr Fores,

snchading i Bt ¢ H&hi D%" wm Erhios Revommitmen: Bay, the Bogtog Law Deépanment’s

b

o

2003 *Srand-Dowe Day,” und 2003 Recomsitmgs Diys Yold by vthier Bosing units, o

represantad o ihe Alr Frece in Booing's sibarissions drett i y Ex h:‘*zs\ T 1y thix Agrosment (vl

AL687 14 venr through the expirs 5 Lh;s Aseeme il epresenting BRoeing's good faith
i & i3

A

eatimaty (pir B K of the costs of adiministering this Agreement: and mé‘n $2,196. 51K,

e

representing the Tull stiary and benefils wosis (per %x. Ly for the perpds indiGated of the former

oo demiifiod in Bxhibi L

f}t
i
s
-
3
e
’.'.','
G%
i
e

c. Boeing's sosts of operaihy and dwinteining its enbupoed self governance,
coplhace, andfor ethics policles, programs and procedures ae an siliswable category of cost
for purposes of tis Agrderiznt, subjest o reasonablaness delesminutions by the appropsiate.

comtracting officen

i Brzing recoznizes Uud costs tha g agreed (0 be vnailywablie umler the rarns of
this Articleare W be aecpunted fur under Tost Aceousiing Sundurd 40 FAR 3120146 as

Coats Bt e mutesily agreed w0 e unzilowsble, A such, they are w be wonuiied wad oxcluded




Frosm wy Billing, Clalm of proposal regardless of any other agreemest to the comrmry, Boeing

shatl Elantfy such ootz within %0 davs of the date of 83 Agreement. Boeing shall adjust any

Wid rate, pitheg rate, o unseuted fingd indirest cost rats pools to climinaie sny codts made

unaliswabke by this Agreanwers, and shall advise the Air Fose, the Cotporsie Administruthe

wraeting Officer (U ACO™ and the cogrizens Covernment auditor of the ansount, namre, and

acCiRERing given iy such ooty withia 90

¢ of the date of this Agres el The Alr Forcg or a

desizraled rfneseniative shall have the right to it Beeing's houks and records 10 verify

e

cornpimee with this Article 1541 Savh sedit vights shudl be in addition o any sudit dghs the

Ciovarnmens siay have ander the terms of ary contract with Bokiag
2. The identificaion of cauin sategorins of costs iy sliowable oy iﬁi purposes of:

this ei.;:,* anent s i & derenisnation ! that the'voss ane repsovable hm is bﬂ'«a.ms.- on the

CATD of sther hyetieres” determinazions of alfvwebiliy under the FAR

6.  ADVERSE g&{f’.i.”!f()ﬁ'& Any adversg actieng saken, ariohe iniwh, by Bowing againgg

any rfzf;ﬁ_;;?ﬁj{ﬁ‘-ﬁt o piher indpvidual sssec iated with Boeing urising out of or seiwted 1o wifeged

wiongdoing reluted 1 she BELY andion T

Y onatiess referenced inahe Nodde and Memorandum .

were sotely the result of Bos e dnsflatves amil decisions angd not the mesall of any acton by, or

or bohalf of, agents or empioyées of the Unied Sies,

17.  STATUS OF SURPENSIONS.

5. The Avr Fovoe cuters o dus Agreemoent, smd will eromnate the sspensions,
sisbiect to the conditions of this Agreement, in refizxee spon Boging's Lathfaily fullilimg ihe
sermus and conditions of s Agrpement, The Ajr Fosc’s decision to wrminile the suspanstons,

Bgsed wpon the informaorn avaiiahle 10 the A Fogoe, stiall pot rostrict the Air Foree oo uny

other sgeney i ihe Goeornment from isstduning adminmsrative action, mebchng, withou




firetratog, suspersion or Ssbarment, shoald information ladicating (e propriery of soch astion

&ﬂ’wﬁ. 143 Eil\ N" q"“i» ﬂr l?‘&: I ’l'l 1' £ OF 34C ;1- ri{t’ »ﬁﬁﬂ‘:}

Ex The Al Firce and Brizing recogaize tha DO crimunal and sivt) javestigations
{"the DO investigatons” " are somtimuiag rezurding the BELV and EXV mcidents refeeenced in
the Netice und Memorpadion, I Boeisg iseither nol charged with, or i soquitted of orimital
of fenags rﬂiaau‘sz wey g dngidents. the Ads Force will TRYE reinatane g s spensm;h, o initiate
debgrment proceedings hused up w the DO inve stigatiosys, {f, however, Bosing is chiarged with

or eopvieted o a criminal oilense, or »oivil Judgment fs obisined by the DOT; riduting to vre or

th of thoge § iudﬁ:"h&‘i!iﬁ Adr Forde wit] reasaess the need for the protectinn of suspension oy

debarment,

g I e Adr Foree deterraines it suspension or debrrment {s necessary on tha by

conteipiaed by subnalngraph B above, o zm: “;ms of nowly discovered evidenge el wing i

1he mliers in lfu,'mum. ased ‘v%s:m:mam or hezmse of Bosings vislaton of fais Asresrmons,
Bosing shull fave an opporiumty, not us exeend Gleen {151 devs, 10 demonstzte fis present
royponstiibity with respect w such determinaion. 3 the Al Porve dewensines Jms Boeing i3
sniabie 1o dovse; the Adr Foroe shall na beradtricied fron mﬂtmm,: adni‘i;‘aéﬁsmﬁﬁ Ve HCTETE,

nciuding. without Hrnitation, suspension or debarmeent,

‘
ey

This Agrsement witl nor resinict the Air Foroo ov any other agensy oF the
Ceveernmaent from institoding administraiive actionk, ineiwding, withow Hmilation, Sispension or

doburment, based upon Jaots o sirocsmstances oprside the scepe of she Nelice and Metwrumgdum,

W NOTIFY EMPLOYEES, Busing will ooify s employess, consudlants abd contradt

fubir of the aet and substance of this Agreement, the nature of the wnsthizel conduat lesdiog o




the Agreement, snd the beporanee of cacl iwdividosl’s somphisnge wih the leems of the

Agrozment and wll reruirements of taw, regulations, sad Roeing podidies and prcedares,

19, REORGANIZATIONS WITHIN BOFING.

I any Bocing aiuls subject 10 provisions

of the Agreement that &re apphcsbie only 1o 105 are reor ganized ino otier pazes of Boeiny
sritssde of DS durdng the wim of this Agrcement, such units will remmudn subijest fo the IDS-

relnted prowizions of the Agrsamment rogaridless of where those unis ane epedw Bosios

COrpae praaneation.

26, SALE OF BOEING BUSINESSES.

A Inihe event st Boging, dusing the i of the Agreement, selis or transfors
cwnership af 2y of the ohed Boeing anits, Boeing shall notify the Alr Faave in advence of
elesing and requive by the lerims of 1ae tresfeor thit the new pwner mulniai in the iinsfered
anif 43w eshioafednsiplianee program geuerally comparable 1o 1he *ii"id-f%l nlignee progros in

Xisterice at e cited Bosing waits amd Lmﬂti‘ sequing that the new pwner shall be accountzdble o

b wdth other applicable terms ol the

S50 Air Fores for compliancs by 1*’39 wansferred wsi

A ites T

b, In the event that Bos g durinyg the et of the Agreement, seilcor tansiers

sowagrship of ény other significent uands) oF IDS {Le., wopresesting morne than % of IDS's

salesy, Boving shall nonify the Ay Foree in advance of closing and require by the torms of the

-

spamsier i the new owner tialngain an cthiesfoomphiance progrsn seiffeieul w establiish the

srotised present sespomsthiiiny of the transforred amusy, o the sudsfection of the Aur Porce,

C. Iy the event of wosade o mmsfvrinvalving s [0S business usit seeountiog for

s 5% of DR s sales; Boolng shall nolify the Ay Foree in advuney of closmg.

[ )
iy




2. COMPANY PURCHASE OF BUSINESSES. Inthe event thal Boging purchases or

&

acguirey aew husiness uaits aftpr e sifective date of i Agreement sod a0ior 1o the end of the

=

wrm ol this Agreement, Roeinyg shall implement al! provisions of this Agreement; ond afi is

efhics policies sl procedives In the new businessies) within 180 doys blowing such purchase

(L s e 23 BT,

22, PRIVILEGES,

e
i

y provision of this Agresment shadl [y construed 1o reguin the waiver of any

hie privilege, including, bat pet hrs t2d 1o, the stiney-client privitege aml e atomey
work product doctning,
i, Tl Adr Posce wilkriol naake any puzﬁm teleuse putside of the Government of

doumsenis or records requined by s Agreerient to be submiuad, ekoept whese release

reguirad by the Freadom of ninrmation Act, § 1800 § 552, and other laws, Before makis B a0y

stk public release, the Afr Farde, in sceordance with A Ay Poree and Depa siment of Defense
sulicy, will pravide Bosing witly wn oppRnLalty © commnt a5 1 whether the revords or

doeir P (e rejiived {0 be eloumed, Bmmg agroes that this Agsomment 15 4 public doctment,

2% RELEASE. Bogzing herehy relensis the Tinbigd Staes Departnent of the Ar Fores anid

i crplovess from any and all Habilhey or cladshs anisieg outof or voluted e e suspansions, the

mvestigation of Buelng's present reaporaibifity «¢ iasve bers, and the disvassions keading Lo Ui

3. PARAGRAPH HEADINGS. The parsgraph hosdings in this Agrerimant are inserted

for copvendont reference only and shall met affeet the meaaing or mterpretaiion of this

popnEent,




35 COUNTERPARTS. This-Agreement may be sxecuted In 080 or mone coansapans eack

of which shidl be an soginal, bat all of which, @iken weether, shull constitute one and the aume

Agroamsnt,

. AIRFORCE RELIANC B Boeing represens thet all written muterias und otler

infosmation providad o the Al Foree by its suthorized sepresentanives during the cousss of

disenssions with the Ay Force in response to tie Nouicr ard Memdrandum ane trae sl doverste,
o the bes infomnation sid beliel of Bocing. Boeing undorstands thur In sxsouting thig
Agreemant the Air Forgs relies upon the wwuthy gAY ind sompisieness of Wil such

reprosénlations,

27, ENTIRE AGREEMENT. This Agrecment constiney the éntire agreamens betwegy ihe
nrtias andg § ;xerwmws il privy t*m.s’:z&ms‘i;i'mﬁ understaadings, whather aibor weiti, relating
to the subjaet mutior heyeofl. This Agreement shall be binding por o sl inare 0 the benelitof

1,

arwd e enforecable by e parties herete and i:h,ail'_r-;:,s;)t:gz:i*.;‘a;a::::::~ SO GTAE B QR

N

3B RESTRICFION ON USE. Tre pacties agree thab th negotistion or existence of this -

Agresmens, or of any provisien of The Agreernent, shall not be- sobmigsivle orused i any
proposds, conivaet, provesding, Immaz;m o tuvestigation; provided, however, iat Boting shail

not b robithised fromg £ it thig cuse whiere a Goverament Uontractimg Offtcer is considering

Bocing's respomubility for a partoukar contract, naitving the Contracting Offfcer of the

~F

cxistanee of the Agreemant and refeming the Contracting Ofhcer o the Aw Foros Deputy
Crencral Counsel {Comtraetoy Respommbility) (o secure o vopy of the Agreement b in th cuse
@ higd orotess avtion @ b Gororal Accoumiing Oilice ("GAD Yoo LLS, Courn of Pederdd

Ol COFCT ) chalieniging

w's presend seaponsibiily andlor shigphebty for o purtd

vontracs, netifving 1he GAG or COTFC of the exiatence of the Agreement and ruquesting that the

26




Adr Porge provide a copy of the Agrécaient for the record 1n the protest sction; {00 in the case of

any oriingl or ohwl Hilgdtion based on the allegmions in te Noige and Memornnden,
reguesting in writhny that the Al Force peraiit Bocing to refor fo sadfor offer into evidenae, to

she exsent permitied by law, the Apreement in r TOS[RnE? ) aliegations sraor submissions relaing

"

or vafering o the Alr Foree's sugpe etisian of the cited Boeing uaits: () in i case of seitfoman

discnssions velating o 0ivil or orirumal prosedings indtiated by 2 af,nmmmuztﬁ ey haned U8

the stegmions in the Netive md Memorssdum, soufving the entity of the existence of the

ilﬁw

Agreement and referring the satty to the Adr Foree Deputy Creneral Coansel {Comrsotor

-

Reg psyzszi},ata} fur a copy of the Agreement; i ¢} oifering fnto svidinee or using in-2 prépossl,

A

conract, proceeting

» 255,

v i sza:::z,mn nr invesiipition the fact of sny reedial of wiher action tahen by
Bosizg oberwise seforenied in the Agreement; o (f mwwm* sty parpisd an Exhig o the
Agreenmnt. Tnoany sech case whert Boelng or anather party reguests weopy-of the Agreamaent,

b Aur Foree will provide the -‘wv- mind 4 reresied.

«0 3

2. g;@i;?m‘iﬂ-ma:z) REPRESENTATIVE. Harry €. Swonecipher. Boving's Chisf

xegutive Dffiver. is fully muthorizod w0 exevuie this Apvementand rpresents that he b

wuthority to bind Boeing

b=

vers that any one orone of the provisions contained inthis

Agrdernt shall o any masoo he Jtidiu se javabi, (Begad, or aneoforseable i any respely,
such invalicioy, Hlegutiny or unenfireeunilisy shall not affe othir provisions of thiy Agrcement.

3t NOTICES. Any notices, reposs, or infurmaten reguived bereunder shadl e in writmg

s debivered or manded by registered or ceriified madl, postage prepaid ws follows:




T

{10 Bocing, tov Sentor Vice Prasident .
Gifee of Internal Governanes
The Bozing Company
7735 East Marginal Way Saum
Mail Code 1F80
Scaitle, WA 98108

I 1o the Adr Foroe, 1o Deputy General Counsel
' {Conwactor Res'p‘mszbiiit})
Diggariment of the Air 1‘02\«5
SABGCR -
1040 Nezth Fairf: 3& Dm &, &mw 904
i\n.ngwn VA 222(3’* '

jZN)
£

Thia Aglesment m}« m mﬁcvc?cd Qr med.r wci it ;-by'é writleny - -

duument signed by both parties.

' aemm VENT GF '1 mz am maur

mm' -?/%f"

BY:

TSTEVER A, saw S
Desuty Genersl Connsel
(cgmmam Kﬁspnrs bility }_

¥ H.L B }I*.JS\G i}’%ﬁ‘AN&"

,/ﬂ

HARRY C, ST O‘%‘~CI§’HER
Chisf Bxemaive Officer
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