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I. OVERVIEW AND RELIEF REQUESTED

This case arises from appellant Reynold Quedado’s June 1, 2006
demotion from a Level 2 manager position with respondent Boeing
Company’s Commercial Airplane (BCA) Production Engineering Group.
At the time of his adverse employment action, Mr. Quedado had been
employed by Boeing for over 25 years and maintained a stellar
performance record. As a result of his demotion, Mr. Quedado was
dropped two management levels to a non-management position, and was
reassigned to another Boeing unit. Mr. Quedado was disciplined by
Boeing for allegedly influencing the hiring of a second cousin and nephew
in violation of a conflict of interest policy. The investigation and resulting
corrective action did not comport with Boeing employment policies and
the Boeing Company’s Code of Conduct.

As will be explained below, Mr. Quedado’s rights under Boeing
policies were violated by his demotion. The evidence shows that Mr.
Quedado did not influence the hiring of relatives, and otherwise did not
violate any Boeing hiring policy. The record indicates the action taken
against Mr. Quedado was pretextual. Well before any charges of
misconduct were contemplated, Mr. Quedado’s managers, unbeknownst to
him, tried to reassign appellant out of management. The conflict of

interest charges were later brought against Mr. Quedado, affording



Boeing’s managers opportunity to accomplish their original goal of
reassigning Mr. Quedado through “corrective action.” The action taken
against Mr. Quedado violated his implied contract with Boeing based on
the Code of Conduct, and the promises of specific treatment made in
Boeing’s corrective action policies.

This appeal follows the trial court’s dismissal of Mr. Quedado’s
claims on Boeing’s summary judgment motion. There are material issues
of fact that precluded summary judgment. The trial court’s ruling should
be reversed and this case remanded.

II. ASSIGNMENTS OF ERROR

Because there were material issues of fact established by the
record, the trial court erred by granting respondent’s summary judgment
motion and dismissing appellant’s claims as a matter of law.

III.  ISSUES RELATED TO ASSIGNMENTS OF ERROR

1. Were there issues of material fact as to whether the
elements of contract formation, i.e. an offer, acceptance, and
consideration, were satisfied so as to create an implied contract between
Mr. Quedado and Boeing based on respondent’s Code of Conduct?

2. On Mr. Quedado’s implied contract claim based on the
Boeing Code of Conduct, where the language of the Code of Conduct

incorporates by reference Boeing’s employment policies, under contract



law principles were Boeing’s disciplinary policies part of the implied
contract even though Mr. Quedado had not specifically read the actual
disciplinary policies?

3. Were Boeing’s disclaimers found in BPI-2616 and PRO-
1909 inapplicable to appellant’s implied contract claim based on the Code
of Conduct, where the Code of Conduct itself has no disclaimer, and Mr.
Quedado had never seen nor read the disclaimers contained in the
corrective action policies?

4. Did issues of fact exist precluding summary judgment as to
the effectiveness of the disclaimers found in BPI-2616 and PRO-1909
based on Boeing’s statements and contradictory employment practices?

5. Did issues of material fact exist as to whether the terms
found in the Boeing Code of Conduct, BPI-2616, and PRO-1909 were
sufficiently specific enough to create an implied contract between Boeing
and Mr. Quedado, or promises of specific treatment in specific
circumstances that could be enforced by appellant?

6. Even though Mr. Quedado had not read word for word
BPI-2616 and PRO-1909, were there questions of fact as to whether
appellant could justifiably rely upon the promises contained in those
corrective action policies based on other evidence establishing his

awareness and understanding of those policies? This other evidence



included management training, interaction with Boeing human resource
personnel, and actual participation in investigations and corrective action
taken in accordance with BPI-2616 and PRO-1909.

7. Were there questions of material fact precluding summary
judgment as to whether Boeing’s investigation of Mr. Quedado’s alleged
misconduct was reasonable and fair, and its determination of corrective
action had been made in good faith? In determining whether Boeing’s
investigation and corrective action was fair and in good faith, can the trier
of fact consider the specific investigation procedures and corrective action
matrix set forth in BPI-2616?

IV. STATEMENT OF THE CASE

Mr. Quedado began his employment career at the Boeing
Company in 1980, following his arrival to the United States from the
Philippines. CP 193-194. He started as an engineer, and received
subsequent promotions to management positions. I/d. He became a senior
manager in 1997, and continued to hold senior management positions in
the years that followed. Id Mr. Quedado remains employed with Boeing
today.

This case arises from Mr. Quedado’s demotion from a
management position at Boeing. Mr. Quedado’s demotion was

memorialized by a “Corrective Action Memo” (“CAM”). CP 263-264.



The CAM issued to Mr. Quedado is dated June 1, 2006 and accuses him of
allegedly violating a Boeing conflict of interest policy involving the hiring
of relatives. Id The CAM was issued based on the Boeing Code of
Conduct and the application of two Boeing employment policies: the
Administration of Corrective Action Policy (“PR0O-1909”) posted online
at Boeing with an effective date of April 11, 2006, and the Employee
Corrective Action Guidelines (“BPI-2616”) posted online at Boeing was
effective as of April 11, 2006. CP 232-246; CP 248-260. BPI-2616 sets
forth the specific procedures for investigating an employee’s alleged
misconduct, and any discipline (corrective action) to be imposed. CP 232-
246. BPI-2616 includes a “matrix” of corrective action, which can be
viewed as akin to “sentencing guidelines” imposed upon courts in criminal
proceedings. CP 240-246; CP 321.

Under the BPI-2616 matrix relied upon by Boeing when it
disciplined Mr. Quedado, the most severe corrective action for Mr.
Quedado’s alleged violations was five days’ time off work without pay.
CP 321. As stated in the policy itself, the BPI-2616 matrix must be
followed to assure that consistent disciplinary action is taken for the type
of conduct/violation. CP 233-234; see also CP 250 (PRO-1909). Mr.
Quedado received a harsher punishment not found in the BPI-2616 matrix

— a demotion out of management.



A. The Implied Contract And Promises Relied Upon By Mr.
Quedado Made By Boeing Found In The Code Of Conduct
And The Disciplinary Policies It Incorporated.

1. The Boeing Code Of Conduct.

During his employment with the Boeing Company, Mr. Quedado
was required to sign the Boeing “Code of Conduct.” CP 194-196; CP
220-222. Every Boeing employee, regardless of rank or stature, is
required to read and sign the Code of Conduct annually, including all
management personnel. /d. As affirmed by Boeing’s CR 30(b)(6)
designee and Human Resources Specialist Tom Hansen, an employee’s
signature and compliance with the Code of Conduct every year is a
condition of continued employment with the Boeing Company. CP 404-
410; CP 313-319.

The Code of Conduct states:

The Boeing Code of Conduct outlines expected behaviors

for all Boeing employees. Boeing will conduct its business

fairly, impartially, in an ethical and proper manner, and in
full compliance with all applicable laws and regulations.'

CP 220. Under the Code of Conduct, every Boeing employee is required
to comply with “Expected Behaviors.” Id.; CP 259-260; CP 318; CP 404-
410. The “Expected Behaviors” are detailed in Exhibit B of PRO-1909,

and included the following:

' As defined by Boeing, “laws and regulations” as used in the Code of Conduct included
all Boeing employee policies and procedures. CP 318.
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* % %

4. PROCESS AND REPORT INFORMATION
ACCURATELY, HONESTLY, AND PROPERLY.

* % %

6. ADHERE TO COMPANY AGREEMENTS,
POLICIES, AND PROCEDURES.

* %k %

CP 260 (p. 13) (Emphasis in original). The Expected Behaviors
specifically incorporated BPI-2616 as governing infractions of the Code of
Conduct. /d The contractual implications of the Boeing Code of Conduct
are set forth in Boeing’s explanatory communication to employees (CP
313-319):
e The Code of Conduct is a “condition of employment.” CP 316.
e An employee found to have violated the Boeing Code of
Conduct after signing the agreement faced disciplinary action,

per PRO-1909 and BP1-2616 Employee Corrective Action
Decision making process. CP 314, 316.

e The Code of Conduct required “without exception, (all
employees) will comply with all applicable laws, rules, and
regulations.” Laws, rules and regulations specifically included
Boeing employee policies and procedures. CP 318.

Mr. Quedado understood the Code of Conduct to be the equivalent
of a contract. CP 195. He understood he was obligated to follow Boeing

policies and procedures. /d. He also understood that all Boeing



employment policies were incorporated into and made a part of the Code
of Conduct. Id.

2. BPI-2606 And PRO-1909 And The Specific Terms
Addressing Investigation Of And Corrective Action In
Response To Employee Misconduct.

Boeing has promulgated a number of policies, procedures, and
business process instructions addressing employee rights and obligations.
CP 391-398. The two policies at issue here are BPI-2606 and PRO-1909.

BPI-2616 was specific as to when, how, and by whom disciplinary
action was to be taken against a Boeing employee. By its terms, no
discretion was afforded in enforcing the policy:

Corrective action shall be taken when an employee

engages in conduct contrary to the Boeing Code of Conduct

or reasonable common sense rules of conduct. (Emphasis
added.)

CP 233. BPI-2616 did not allow discretion as to how its procedures are
applied:

These guidelines must be applied consistently throughout

the workplace. The corrective action processes described

in this procedure are intended to correct unacceptable
conduct and to avoid its repetition.... (Emphasis added.)

CP 233. BPI-2616 imposed a mandate as to how the disciplinary process
must be implemented, including the specific process steps in taking

corrective action:



Each incident must be evaluated on the facts after a
thorough investigation of the circumstances in the specific
case.

In order to do this evaluation, the following steps need be
performed.

CP 234 (emphasis added). BPI-2616 goes on to describe the four required
steps in the disciplinary process: Step One: Investigate; Step Two:
Review Investigation Findings; Step Three: Make ECA (Employee
Corrective Action) decision; and Step Four: Issue ECA. CP 234-237. In
each step, BP1-2616 identifies the Boeing personnel required to
participate: the Human Resources Generalist assigned; the Employee
Corrective Action Coordinator assigned; and the Manager of the employee
who is the subject of the disciplinary process. Id. In the “Step 1
Investigate” process, Boeing required the following action by the
designated investigators:

Ensure that a thorough investigation has been conducted

and all relevant facts and data have been gathered.

Investigations include:

¢ Gathering facts, as opposed to opinions and
hearsay;

¢ Interviewing all material parties involved and
documenting the information received;

e Weighing the evidence appropriately and reviewing
the employee’s work and ECA (Employee
Corrective Action) history.

CP 234 (Emphasis added).



BPI1-2616 specifically states that its investigation and disciplinary
procedures are to be used in conjunction with the procedure found in
PRO-1909. CP 233-234. PRO-1909 mirrors BPI-2616 in directing that
corrective action be based on facts and applied uniformly and consistently.
CP 250-251.

B. Mr. Quedado’s Knowledge Of And Reliance Upon Boeing
Employment Policies.

Before Mr. Quedado’s demotion on June 1, 2006, Boeing
employment policies were available solely online, and consisted of the
equivalent of thousands of pages of information in printed form. CP 195-
196; CP 472-473. Boeing CR 30(b)(6) designee, Steven Miller, a Human
Resources Specialist with expertise in respondent’s employment policies
and procedures, says there are over 3,000 business process instructions
and 1,900 procedures. CP 472-473. He has not read every one. Id. In
fact, even Mr. Miller has not read through all of the policies specifically
limited to human resources, the subject area within his own job
responsibilities. Id.

As a long time employee, Mr. Quedado originally had access to
Boeing’s employment policies in printed form contained in a binder. CP

195-196 (Quedado Y 8). Sometime around 2005, Boeing converted the

policies into electronic format and made them available online only. /d.

10



Before receiving his CAM on June 1, 2006, Mr. Quedado acknowledges
that he had not specifically read PRO-1909 that had been posted online
with an effective date of April 11, 2006, nor had he specifically read BPI-
2616 posted online at Boeing with an effective date of April 11, 2006. CP
196. However, well before the issuance of his CAM on June 1, 2006, Mr.
Quedado was specifically aware of these policies, knew they existed, and
understood their substance through training; his role and experience as a
manager responsible for subordinate employees; and close interaction with
Boeing human resource personnel while serving in a management
position. CP 196-199.

Mr. Quedado also understood and was aware of the substance of
PRO-1909 and BPI-2616 from his own active participation with Boeing
human resources personnel during investigations involving appellant’s
own employees. CP 197-199. Those investigations were conducted in
accordance with BPI-2616 and PRO-1909. Id. Two of those
investigations occurred in 2005 and 2006 near the time of the investigation
against Mr. Quedado. Both of those investigations resulted in the issuance
of a CAM to the employee in accordance with Boeing policies. CP 198-
199.

From the guidance and experience received, Mr. Quedado

understood and expected that these same processes and procedures would
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be followed if he was ever subject to investigation or corrective action.
CP 199. This expectation was also based on the Boeing Code of Conduct,
which required any employees who investigated Mr. Quedado or decided
corrective action would do so only in strict adherence to Boeing policy
and procedures. Id.; CP 220. At no time in his employment did Mr.
Quedado sign any policy disclaimer. CP 199. Before his demotion, Mr.
Quedado had neither seen nor read any disclaimer in any Boeing policy,
including any found in BPI-2616 or PRO-1909. CP 80.

C. The Hiring Process At Boeing At The Time The Conflict Of
Interest Accusations Were Made Against Mr. Quedado.

Mr. Quedado’s demotion followed accusations that he exerted
influence in the hiring of relatives in violation Boeing conflict of interest
policy. At the time of the accusation, Boeing had an established process
for hiring employees. CP 200-202. All hiring was through the Boeing
Employee Staffing System, or “BESS.” Id. BESS is an online system that
contains the posting of available job openings at the Boeing Company.

CP 200-201. On BESS are posted job descriptions for available positions
including the educational requirements and experience required for each
position. All job applications had to be submitted online through BESS.

CP 201.

12



There is a “check and balance” system to assure the integrity of the
hiring process and compliance with Boeing policies. CP 399-401. Hiring
is a joint enterprise involving the Boeing business unit filling the position,
and Boeing Human Resources. CP 200-202; CP 399-401. Boeing HR
“owns the process,” from job posting on BESS through candidate
selection, candidate interview, and the making of a job offer. Id.
Assigned to the business unit’s hiring “Skills Team” is a counterpart from
Human Resources who participates in the entire hiring process. CP 200-
202; CP 399-401; CP 506, 508-520.

Here is how the hiring process worked: After job application were
submitted, the Boeing business unit responsible for hiring decision would
first review the applications received from all applicants. CP 201. This
review was called “down select”, and was a process to narrow down the
pool of candidates who would participate in the next step of the hiring
process. Id. The down select process focused upon determining which
candidate’s job application and resume matched the job descriptions’
stated qualifications. Id. Once the pool of candidates was narrowed
down through down select process, those candidates went through the
most important and determinative part of the hiring process: the
structured interview. CP 201. The structured interview consisted of a

standard set of questions developed specifically for a particular job
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description, with each candidate interviewed being asked the same
standardized question. CP 202. Part of the structured interview process,
at least two and up to three interviewers participated. Id. Throughout
each step of the hiring process, Boeing HR personnel were directly
involved to insure that the candidates met the qualifications described for
the position, and to confirm that the salary and other benefits for the
position were consistent with Boeing policy. CP 202.

D. How The Investigation Of Mr. Quedado Began, And What It
Revealed Regarding Boeing’s Hiring Of Appellant’s Relatives.

Mr. Quedado’s second cousin, Reynold Joven, was hired by
Boeing in November, 2005. He was hired through BCA Production
Engineering’s Skills Team headed by Pete Masten. Mr. Quedado had no
involvement in the hiring of Mr. Joven. CP 204-205. He did not assist Mr.
Joven in his job application or resume. CP 204. He did not screen Mr.
Joven’s application and resume during the down select process. CP 205.
Mr. Quedado did not participate in any structured interview with Mr.
Joven or any other candidate for the position he was seeking. CP 204-205.
Mr. Quedado had no participation in the decision to make Mr. Joven a job
offer. Id.

Mr. Quedado’s nephew, Allan Alonzo, was also hired by The

Boeing Company in November, 2005. CP 206. Mr. Alonzo was hired by
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an entirely different Boeing group, BCA Payloads and Structures, based in
Everett, Washington. /d. Mr. Alonzo was hired through the BCA
Payloads and Structures Skills Team, which was headed by a first level
manager, Tarun Hazari. Id. Mr. Quedado had no involvement in the
hiring of Mr. Alonzo. CP 206-210. He did not assist Mr. Alonzo in either
his job application or resume. CP 206. He did not participate in the down
select process for Mr. Alonzo’s position. Id. Mr. Quedado did not
participate in any of the structured interviews conducted for the position
sought by Mr. Alonzo, including the interview of Mr. Alonzo. Id. Mr.
Quedado did not participate in the decision to hire Mr. Alonzo. Id.

1. What Initiated The Investigation Of Mr. Quedado.

Boeing witnesses have given two different accounts as to how the
investigation of Mr. Quedado started. One version is the investigation was
triggered by Don Pennington, a Level I manager who reported to Mr.
Quedado. On February 13, 2006, Mr. Pennington came to O’Brian
Woodfolk, who reported that there was an employee failing training
school, and that this was going to be a problem because he was “a
neighbor of Rey’s (Mr. Quedado).” CP 521. The employee was Reynold
Joven. Mr. Woodfolk was the HR representative assigned Mr. Masten’s
Skill Team, and he reported this information to Tom Hansen, the HR

generalist assigned to BCA Production Engineering. Mr. Hansen and Mr.
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Woodfolk both reported the situation to their boss at Boeing Human
Resources, Jana Lackie. Mr. Woodfolk affirms that at no time after he
spoke with Mr. Pennington did he ever learn independently that Mr.
Quedado had any involvement in the hiring of Reynoldo Joven. CP 522.

Mr. Pennington, however, tells a different version of events. He
testified that it was Mr. Woodfolk who triggered the investigation. CP
477. Accordingly to Mr. Pennington, on February 13, 2006, he was
approached by Mr. Woodfolk, who said that he had heard allegations that
Mr. Joven was hired by Mr. Quedado because of appellant’s management
position. Id. Mr. Woodfolk asked what Mr. Pennington knew about the
situation. According to Mr. Pennington, all he knew was a second hand
report from another Boeing employee that Mr. Quedado had been making
inquiries about helping Mr. Joven with training school. CP 477-478.

Mr. Pennington denied hearing that Mr. Quedado had used his
position to get Reynoldo Joven hired. CP 482-483. Mr. Pennington
affirmed that during the time that he worked with Mr. Quedado at the
Boeing Company, he did not recall any situation involving the hiring of an
employee that he (Mr. Pennington) felt resulted from any influence
exerted by Mr. Quedado. CP 484-485. Mr. Pennington cannot think of

any time when he worked with Mr. Quedado where Mr. Quedado directed
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that the hiring process be outside of standard Boeing hiring procedures.
CP 486-487.

2. The Information Revealed By Ms. Lackie’s
Investigation Affirmed No Influence By Mr. Quedado
In The Hiring Of Mr. Joven.

Based on Boeing’s Motion for Summary Judgment, the only
evidence of any “influence” exerted by Mr. Quedado in the hiring of Mr.
Joven was an offhand statement he made to an employee during the initial
application/resume down select process, using words to the effect “take a
look at Joven, he is a real good guy.” CP 20.

On April 4, 2006, Ms. Lackie interviewed Geoffrey Fischer. CP
156-157. Mr. Fischer worked for Pete Masten in the BCA Production
Engineering Skills Team. CP 156. Mr. Fischer and a co-worker, Bill
Knutson, performed the down select of applications/resumes for the
position Mr. Joven had submitted an on-line application. Id. Their down
select created a total pool of 30 or more candidates. CP 156-157.
According to Mr. Knutson, during this initial screening process of many,
many on-line applications, Mr. Quedado “made a suggestion that Joven
may be a good candidate.” CP 156. Mr. Knutson indicated that Mr. Joven
was included in the down select group in part because of Mr. Quedado’s

input. Id But Ms. Lackie was informed there were other unrelated and
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important reasons why Mr. Joven was included in the down select pool.
As stated in Ms. Lackie’s interview notes of Mr. Fischer:
(Mr. Fischer) said Joven had an aero-structures
background, he appeared to have mechanical and assembly
skills, and he listed that he worked on 767 floor beams per
the Boeing drawings and specifications. Geoff said Joven

was ‘the next best thing.” Geoff also said Joven had a
degree.

CP 156.

Ms. Lackie also interviewed Tim Harlan. CP 555. Mr. Harlan and
another coworker, Kevin Tomer, were the two individuals responsible for
performing the structured interviews from the down select pool of over 30
candidates that had been separately assembled by Mr. Knutson and Mr.
Fischer. CP 555. According to the statement Mr. Harlan gave Ms.
Lackie, the only person with whom he had any conversations with
concerning Mr. Joven during the hiring process was Kevin Tomer, the
other interviewer. CP 555. He did not speak with Mr. Quedado. Id As
reported to Ms. Lackie, Mr. Harlan said that both he and Mr. Tomer
determined at the end of the interview that Mr. Joven would be acceptable.
Mr. Harlan made one point clear to Ms. Lackie — “...there was no
encouragement from others or outside solicitation on Joven.” Id.

Boeing asserted on summary judgment that Mr. Joven failed his

training class, and that he was reinstated into that class as a result of Mr.
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Quedado’s inquiries. CP 21. There was nothing in the record to support
any of these allegations. Ms. Lackie’s investigation record actually
reflected to the contrary, based on her interview of Greg Lusk on April 7,
2006. CP 367-368. As the person responsible for conducting the training
class testing, Mr. Lusk contacted Mr. Quedado to ask for his assistance in
contacting Mr. Joven to schedule him for his second module test at a
different location. CP 368.

Ms. Lackie also was informed that Mr. Joven had passed his
testing module the second time around with a score of 95%. This
information was provided to her during the interview with Bill Knutson,
on April 4,2006. CP 152-154. Mr. Knutson told Ms. Lackie that Mr.
Quedado had no influence in hiring Mr. Joven; Mr. Quedado had never
done anything inappropriate in the hiring process; Mr. Quedado was good
to his people; Mr. Joven had a good resume, a good interview, and scored
well so he (Mr. Knutson) “...likes to think the process works.” CP 154.

3. Ms. Lackie’s Investigation Revealed Mr. Quedadoe Did

Not Influence Or Participate In The Hiring Of Allan
Alonzo.

Boeing Human Resource Generalist Hansen was designated
Boeing’s 30(b)(6) designee most knowledgeable concerning Mr.
Quedado’s CAM. CP 305-311. Athis deposition, Mr. Hansen affirmed

that Mr. Quedado had no influence in Boeing’s decision to hire Allan

19



Alonzo. CP 416. Mr. Alonzo was hired by BCA Payloads and Structures,
located in Everett, Washington. BCA Payloads and Structures was a
completely separate business unit, and the person responsible for hiring
Mr. Alonzo into The Boeing Company was Tarun Hazari, the Level I
Manager that headed that business unit’s skills team. CP 206.

Mr. Quedado’s only involvement concerning Mr. Alonzo was to
help Mr. Hazari out of a jam. After Mr. Alonzo was hired by Mr. Hazari
in November, 2005, the position he was hired into was no longer
available. CP 206-207. Mr. Alonzo was now a Boeing employee that Mr.
Hazari needed to find a new home for. CP 206-210. It is a sizable
problem for The Boeing Company if it hires somebody, and then does not
have a position for them. CP 488-489.

Ms. Lackie’s investigation affirmed there was no evidence
indicating Mr. Quedado had any involvement whatsoever in the hiring of
Allan Alonzo. The only evidence obtained by Ms. Lackie was how Mr.
Alonzo was “placed” in a different position following his original hiring
by BCA Payloads and Structures (Mr. Hazari’s unit). The evidence given
to Ms. Lackie was a string of emails from December 12, 2005 and ending
December 21, 2005. CP 283-290. This evidence affirmed no impropriety

on the part of Mr. Quedado.
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In the first email initiated by Mr. Hazari dated December 12, 2005,
he solicits Mr. Quedado’s aid in finding placement for Mr. Alonzo. CP
294, As affirmed in his email, Mr. Hazari was initiating contact with Mr.
Quedado upon the recommendation of his boss, Doug Ackerman at BCA
Payloads and Structures:

“Hi Rey. We have tried for the last two weeks to place

Allan Alonzo, but no manager had a need for his skills.

Doug Ackerman was suggesting that he be placed
somewhere in your organization. Thoughts?

CP 294.

After receiving Mr. Hazari’s email, Mr. Quedado’s only
involvement concerning the placement of Mr. Alonzo was to
recommended to Mr. Hazari that he contact two Level 1 Managers to see
if they could help him place Mr. Alonzo: Pete Masten, who reported to
Mr. Quedado, and Jeffrey Tribou, another Level 1 Manager in a business
unit entirely outside of Mr. Quedado’s group. CP 294. This is what Mr.
Quedado said in his reply message to Mr. Hazari:

Great idea, he would be a good candidate for interiors,

electrical, or structure. Please coordinate with Pete Masten
or Jeff Tribou, also forward his resume to Pete and Jeff.

CP 294.

The email exchanges following Mr. Hazari’s initial December 12,

2005 email affirmed that Mr. Quedado did not place Mr. Alonzo in any
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job position, nor did he direct or order anyone to do so. CP 206-210; CP
283-290.

As of December 21, 2005, Mr. Alonzo had not been successfully
placed in a position within The Boeing Company. This is reflected in the
December 21, 2005 email sent by another Boeing employee, Susan Lydon,
to a multitude of acquisition/redeployment managers outside of Mr.
Quedado’s BCA Production Engineering group. Ms. Lydon informed
these hiring managers that Mr. Alonzo had been hired by Everett; that he
needed a new placement; a new placement had yet to be found; and that
the clock was ticking, because Mr. Alonzo was reporting to work on
January 9, 2006. CP 292; CP 208.

The date of Ms. Lydon’s email (December 21, 2005) is important:
after December 21, 2005, The Boeing Company effectively shut down for
its 2005 holiday break, which extended to January 3, 2006. CP 208. Mr.
Alonzo had not been placed before the holiday shutdown. The Boeing
Company did not reopen for “business” until Tuesday, January 3, 2006.
Id. Mr. Alonzo was scheduled to report to work on Monday, January 9,
2006. This meant Boeing needed to find a placement for Mr. Alonzo
between Tuesday, January 3 and Friday, January 6, 2006. Id

As Ms. Lackie learned during her investigation, Mr. Quedado was

not involved with or otherwise in contact with anyone regarding Mr.
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Alonzo’s placement after December 21, 2005, the date of Ms. Lydon’s
email. For the remainder of December, 2005, Mr. Quedado (like Ms.
Lackie and other Boeing employees) was on vacation for the holiday
break. CP 208-209; CP 430-433; CP 299-303. After the 2006 Christmas
holiday, Mr. Quedado started January 2006 out of the office by attending a
hiring event in Florida. CP 209; 224. Also attending the same hiring
event were Pete Masten and HR Liason O’Brian Woodfolk from BCA
Production Engineering. CP 209. Coincidentally, Mr. Hazari from BCA
Payloads and Structures was also in attendance. Id.; CP 420-421. Mr.
Quedado’s attendance at the hiring event in Florida is reflected in his
calendar for the week of January 2 through 8, 2006. CP 224.

It was only on his physical return to the Renton office on Monday,
January 9, 2006 did Mr. Quedado discover that Allan Alonzo had been
placed. CP 209. The person who had placed Mr. Alonzo was a Level 1
Manager in BCA Production Engineering, Donald Pennington, following
the weekly acquisition and redeployment meeting held on Friday, January
6, 2006. CP 209-210. Mr. Pennington, on his own initiative took in Mr.
Alonzo, without discussion or communication with Mr. Quedado, Pete
Masten, or any other BCA Production Engineering manager. Id. With
Mr. Masten attending the hiring event in Florida with Mr. Quedado,

Donald Pennington had substituted for Mr. Masten at the January 6, 2006
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acquisition and redeployment meeting with the other skills team managers.
Id. This was something Mr. Pennington routinely did when Mr. Masten
was unable to attend. CP 490; CP 209-210.

In its summary judgment motion, the evidence offered by Boeing
concerning Mr. Quedado’s alleged “influence” in the hiring of Mr. Alonzo
included the Declaration of Pete Masten. CP 164-166. According to his
declaration, Mr. Masten claims that Mr. Quedado requested that Mr.
Alonzo be placed in training school in spite of Mr. Masten’s opinion that
he did not meet hiring criteria. CP 165. This statement was later retracted
by Mr. Masten in his deposition testimony. In his deposition testimony,
Mr. Masten said Mr. Quedado did not request the placement of Mr.
Alonzo in training school. CP 441-442. In fact, Mr. Masten testified that
the placement of Mr. Alonzo in training school was due only to the
“circumstances” created by Mr. Hazari up in Everett— Boeing needed to
find a new home for Mr. Alonzo. CP 434-435.

E. The Disciplinary Action Taken Against Mr. Quedado Violated

Boeing Policy; Even If He Had “Influenced” The Hiring Of

Relatives, Mr. Quedado’s Corrective Action Was Unfairly

Excessive And Inconsistent With Discipline Imposed In Similar
Circumstances.

BPI-2616 provided a matrix for the appropriate level of discipline
for each type of policy violation. Both PRO-1909 and BPI-2616 provide

for consistent application of corrective action for like offenses. CP 233-
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234; CP 250. According to Boeing, Ms. Lackie relied upon the matrix in
BPI-2616 to determine the appropriate corrective action to be taken
against Mr. Quedado. CP 414-415; CP 321. Ms. Lackie identified two
policy violations she attributed to Mr. Quedado: conflict of interest, and
fairness and favoritism. Id. Under the disciplinary matrix, the corrective
action for violation of the conflict of interest policy was “time off from
work.” CP 321. For violating the policy concerning fairness and
favoritism, the appropriate disciplinary action was “a written warning.”
Id.

1. Based On Discovery Provided By Boeing, Mr. Quedado

Is The Only Employee Respondent Can Identify As

Having Been Subject To Demotion As Corrective
Action.

Responding to appellant’s discovery requests, Boeing has
identified only three employees who received corrective action for
violating hiring policy. CP 524; CP 263-264; CP 336; CP 348-365. Mr.
Quedado is the only employee among the three to receive a demotion. Id.
Mr. Quedado took the deposition of Boeing 30(b)(6) representative Steven
Miller to obtain further discovery on this issue. Mr. Miller is an Employee
Corrective Action Program Manager, a human resources specialists whose
expertise is in the area of PRO-1909, BPI-2616, issuances of corrective

action memos, corrective action, and employee discipline. CP 447-455;
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CP 370-380. Mr. Miller testified that Boeing’s EITS computer system
has the capacity and capability to generate reports that would identify all
demotions of Boeing employees during the time period of 2005 through
2010. CP 456-458. Mr. Quedado is the only employee identified by
Boeing as receiving a demotion for misconduct in the hiring process.
2. The Only Other Employees Identified By Boeing As
Receiving Corrective Action For A Like Offense

(Improper Conduct In Hiring Process) Received Only
Time Off Work.

Other than Mr. Quedado, Boeing has identified only two other
employees disciplined for similar alleged hiring policy violations: a CAM
issued to Mr. Quedado’s subordinate, (DP) in September, 2006 (CP 336)%;
and a CAM issued against another Boeing manager (EV) in 2009. CP
348. Unlike Mr. Quedado, these two other employees received the
corrective action consistent with the BPI-2616 matrix: time off from work.
CP 321.

Mr. Miller, identified as a Boeing expert on disciplinary/corrective
action, testified that he had no memory of any Boeing employee being
demoted for any improper conduct or violation of Boeing hiring policies.

CP 459-460. Boeing’s other 30(b)(6) designee, Tom Hansen, testified that

? For Mr. Pennington, his September 2006 CAM was also the third CAM he had received
in a period of just ten (10) months. CP 336-340. See also CP 333-334; 342-346.
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he does not recall any manager being demoted by a CAM even in general,
and that such discipline is “rare.” CP 413.

3. The Determination Of Corrective Action Against Mr.
Quedado Did Not Conform With BP1-2616; Boeing
Personnel Are In Conflict As To Who Actually Decided
To Demote Mr. Quedado.

Mr. Quedado’s CAM was approved and signed by his immediéte
superior, Garry Totman. CP 263-264. BPI-2616 provides that an
employee’s Manager is to be involved in all steps of the investigation and
corrective action process. CP 234-237. In Mr. Totman’s Declaration he
claims “minimal” involvement in the investigation leading to Mr.
Quedado’s CAM. CP 38. In Mr. Totman’s deposition testimony, he
asserts that he had no participation in the decision to demote Mr. Quedado.
Mr. Totman testified the decision was made by “his management” and
Boeing Human Resources. CP 498-500. According to Mr. Totman’s
deposition testimony, from his experience it is the Human Resources
personnel who determine appropriate disciplinary action. This is to assure
consistency in corrective action. CP 494-497. Mr. Totman says he was
informed by Jana Lackie and a representative from Boeing Ethics that a
demotion for Mr. Quedado was “...the standard that we would use for this

type of situation, and therefore, that’s the application.” CP 501-502. Mr.
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Totman says Steve Miller was the Boeing Ethics representative present
when this was explained. CP 502.

In his deposition, Steve Miller tells a completely different story.
He had limited involvement in the review of Mr. Quedado’s investigation,
and the decision to issue the CAM. Contrary to Mr. Totman’s testimony,
Mr. Miller testified he never met with nor spoke to Mr. Totman at any
time. CP 470. His limited contact in terms of Mr. Quedado’s
investigation and corrective action was in the form of two telephone
conversations with Jana Lackie. CP 461-471. The second conversation
lasted no more than five or ten minutes. CP 468, 470. The second
telephone call was just before the CAM was issued, and the first and only
conversation concerning the corrective action proposed for Mr. Quedado.
CP 468-471. According to Mr. Miller, Ms. Lackie was not proposing the
corrective action. Rather, it was Mr. Quedado’s manager who was
proposing the corrective action of demotion/downgrade:

...what [ remember of the conversation was that it was

something her management, the manager, actually, not her

manager — excuse me, her management customer, the

manager of Mr. Quedado, and her discussion with those

folks were something they wanted to consider and wanted
to know if that was possible.

CP 468. Mr. Miller’s testimony continued:
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Q: Okay. Did she (Jana Lackie) share any facts, any
information, any thinking, rationale, behind that considered
discipline from the people who managed Mr. Quedado?

A: So, for my part, my — as far as, again, not having the
clearest distinct memories, it was — again, it was something
that Mr. Quedado’s management had communicated at
some point to her that they wanted to considering doing
that, was it acceptable, and she was calling to confirm it
was. I don’t have a specific recollection if she told me
why.

Q: Okay.

A: It would be — I can only assume that it was based on the
case facts.

Q: Okay. So fair to say that the idea of a downgrade was
actually coming from Mr. Quedado’s managers, not Ms.
Lackie?

A: That would be my — that was my understanding from
the conversation. Yes.

Q: And in terms of the conversation with you, you weren’t
recommending or suggesting that was the appropriate form
of action; rather, it was commenting in terms of that being
possible within the language found in PRO-1909?

A: Yes.
CP 469-470.
4. Based On The Evidence, Mr. Quedado Asserts That

There Is Reasonable Inference His Managers Used The
Hiring Allegations As Pretext To Move Him Out Of

Management.

The reasonable inference from the evidence indicates that Mr.

Quedado’s managers, Garry Totman and Karsten Overa, used the
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misconduct investigation as a pretext to remove appellant from his
management position in BCA Production Engineering. The evidence
indicates that Mr. Totman and Mr. Overa tried to get Mr. Quedado out of
management well before the investigation began.

Boeing produced handwritten notes dated in December 2006
reflecting an internal Boeing interview of Thomas Hansen concerning Mr.
Quedado’s CAM and demotion. CP 323-326. Mr. Hansen was a
signatory on the CAM. CP 263-264. This is what Mr. Hansen reported in
his interview, according to the notes:

Gary & Karsten made decision to take Rey out of mgmt.

They were looking to find position for Rey outside of Core

(BCA Production Engineering) even before investigation
started. Not successful.

CP 326. See CP 203-204 (Quedado Decl., 99 21-23). Notwithstanding
appellant’s discovery requests, Boeing refused or was unable to identify
the author of the notes, or the circumstances surrounding the creation of
the notes. CP 528-547; CP 551-553.

BPI-2616 and PRO-1909 allowed Mr. Quedado’s manager (Mr.
Totman) to seek review of the proposed corrective action before a review
board. CP 237;250. Mr. Totman did not seek review on Mr. Quedado’s
behalf, notwithstanding his representation that he would. CP 211-213.

This failure to act is further reasonable inference from the summary
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judgment record that Mr. Totman wanted Mr. Quedado out of
management, unrelated to any alleged misconduct.

F. Procedural History — Mr. Quedado’s Complaint In This Action
And The Trial Court’s Entry Of Summary Judgment.

Mr. Quedado subsequently sued Boeing for damages arising from
his corrective action. CP 3-8. Appellant asserted that the Boeing
employment policies modified the at will employment relationship,
creating either an implied contract and/or making promises of specific
treatment in the imposition of discipline for alleged employee misconduct.
Id. Mr. Quedado asserted that Boeing breached these contractual and
equitable promises, and that the corrective action was not warranted at all
because he had not engaged in any misconduct. Id.

Boeing moved for summary judgment, seeking dismissal of Mr.
Quedado’s claims on the following grounds: (1) the disclaimer language
found in BPI-2616 and PRO-1909 precluded his implied contract and
promise of specific treatment claims; (2) the disciplinary policies relied
upon by Mr. Quedado were entirely discretionary and therefore legally
unenforceable; (3) even if it came to the wrong conclusion, Boeing’s
investigation of Mr. Quedado was fair and supported a good faith belief
that misconduct had occurred; and (4) since Mr. Quedado had not

specifically read word for word BPI-2616 and PRO-1909 before his
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demotion, he could not rely upon those policies for his equitable claim
based on promises of specific treatment in specific circumstances. CP 17-
32. Mr. Quedado opposed Boeing’s motion, on grounds the issues
presented raised issues of material fact. CP 168-192. The trial court
granted Boeing’s motion, dismissing Mr. Quedado’s complaint. CP 610-
611. This timely appeal ensued. CP 612-615.

V. STANDARD OF REVIEW

The appellate court reviews an order granting summary judgment
de novo, and engages in the same inquiry as the trial court. Weden v. San
Juan County, 135 Wn.2d 678, 689, 958 P.2d 273 (1998). Summary
judgment is proper “if the pleadings, depositions, answers to
interrogatories, and admissions on file, together with the affidavits, if any,
show that there is no genuine issue as to any material fact and that the
moving party is entitled to a judgment as a matter of law.” CR 56(c);
Folsom v. Burger King, 135 Wn.2d 658, 663, 958 P.2d 301 (1998). All
facts and reasonable inferences from the facts are viewed in the light most
favorable to the non-moving party, here Mr. Quedado. Mountain Park
Homeowners Association v. Tydings, 125 Wn.2d 337, 341, 883 P.2d 1383
(1994).

In evaluating the evidence, the Court needs to give particular

weight to the deposition testimony of two Boeing witnesses: Tom Hansen
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and Steven Miller. Both witnesses appeared as Boeing’s designees in
response to Mr. Quedado’s Civil Rule 30(b)(6) deposition notices.
Designated as the persons most knowledgeable, the testimony of Mr.
Hansen and Mr. Miller is deemed to be the complete, knowledgeable, and
binding answers of Boeing on the subject matter designated in Mr.
Quedado’s 30(b)(6) notices. Flower v. TRA Industries, 127 Wn.App. 13,
39, 111 P.3d 1192 (2005); U.S. v. Taylor, 166 FRD 356, 361 (MDNC
1996). The testimony of Mr. Hansen and Mr. Miller is deemed not only
the full extent of the facts known by Boeing on the subject matter, but also
the subjective beliefs and opinions of Boeing on those subjects, and
respondent’s interpretation of documents and events. Flower, 127
Wn.App. at 39; Taylor, 166 FRD at 360-361.

VL. ARGUMENT

As a general rule, absent a contract for definite duration, an
employment relationship is terminable at will by either the employee or
employer. Thompson v. St. Regis Paper Co., 102 Wn.2d 219, 223, 685
P.2d 1081 (1984). However, an at will employment relationship may be
modified by two different means. First, promises in an employee
handbook or other employment policies promulgated by an employer may
create an actual or implied contract. Thompson, 102 Wn.2d at 231; Kuest

v. Regent Assisted Living, Inc., 111 Wn.App. 36, 48, 43 P.3d 23 (2002).
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Second, even absent the existence of an implied contract, an equitable
claim may exist where the employer has made promises of specific
treatment in specific situations to the employee, thereby precluding the
enforcement of the at will aspect of the employment agreement. Id.

In this proceeding, Mr. Quedado asserted that Boeing had made an
implied contract with him, or alternatively, made promises of specific
treatment in specific situations, by way of the Boeing Code of Conduct
and two policies governing employee discipline: BPI-2616 and PRO-
1909. Mr. Quedado asserts that Boeing failed to follow its required
investigation procedures and disciplinary policies that resulted in his
wrongful and improper demotion. On summary judgment, Boeing sought
dismissal of Mr. Quedado’s claims on four grounds: (1) Mr. Quedado’s
claims were precluded by disclaimers found in the Boeing policies, (2)
policies were discretionary based on their terms, thereby insufficient to
create an implied contract or promises of specific treatment on the part of
Boeing; (3) Mr. Quedado did not justifiably rely upon any promises
otherwise made in BPI-2616 and PRO-1909 because he had never read
those policies; and (4) Boeing’s investigation was fair and the findings of
misconduct and demotion were in good faith.

The trial court’s ruling granting Boeing’s motion should be

reversed, and this case remanded for trial. As will be explained below,
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there are material issues of fact as to each of Boeing’s contentions made in
its summary judgment motion. But before addressing respondent’s
contentions, Mr. Quedado will first address his implied contract claim.
Boeing attempted on summary judgment to merge and treat as one the
implied contract claim with appellant’s promise of specific treatment
claim.

A. ItIs A Question Of Fact As To Whether The Boeing Code Of

Conduct Constituted An Implied Contract Between Mr.
QOuedado And Boeing.

Policy statements made by an employer can create an implied
contract. Swanson v. Liquid Air Corp., 118 Wn.2d 512, 826 P.2d 664
(1992). To determine whether an implied contract has been created, the
court looks for the existence of an offer, acceptance, and consideration.
Thompson, 102 Wn.2d at 228. These elements of contract are satisfied,
and an employer’s policy will form an implied contract, when the
employer provides a policy and explains its provisions to an employee; the
employee accepts and agrees to abide by the policy; and the employee
provides consideration by actually working for the employer. Gaglidari v.
Denny’s Restaurant, Inc., 117 Wn.2d 426, 433, 815 P.2d 1362 (1991).

The Boeing Code of Conduct met all the requirements of an
implied contract: offer, acceptance, and consideration. Mr. Quedado was

provided the Code of Conduct annually by Boeing, which Mr. Quedado
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was required to sign as a term and condition of continued employment;
Mr. Quedado signed the Code of Conduct annually; and Mr. Quedado
gave consideration by actually working for Boeing. The signing and
compliance with the Code of Conduct was an express condition and term
of employment with Boeing.

As explained earlier, the contractual implications of the Boeing
Code of Conduct are set forth in Boeing’s explanatory communication to
employees (CP 313-319):

e The Code of Conduct is a “condition of employment.”

e Anemployee found to have violated the Boeing Code of

Conduct after signing the agreement faced disciplinary action,

per PRO-1909 and BPI-2616 Employee Corrective Action
Decision making process.

e The Code of Conduct required “without exception, (all
employees) will comply with all applicable laws, rules, and
regulations.” Laws, rules and regulations specifically included
Boeing employee policies and procedures.

There remained a question of fact as to whether the Code of
Conduct created an implied contract, precluding the trial court’s entry of
summary judgment in favor of Boeing. Also, among the questions
properly left for the trier of fact are the terms of the implied contract
between Boeing and Mr. Quedado. The Code of Conduct specifically
incorporates Boeing’s employment policies. Therefore, the parties’

implied contract should include the obligations imposed by BPI-2616 and
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PRO-1909, regardless of whether Mr. Quedado read BPI-2616 or PRO-
1909 “word for word.”

1. Whether The Code of Conduct Created An Implied
Contract Is A Question Of Fact Precluding Summary

Judgment.

Under Washington law, whether an implied contract is created
between an employer and employee based upon employment policies is a
question of fact that should not be decided on summary judgment.
Swanson, 118 Wn.2d at 522-24. In establishing this principle, the
Swanson court adopted the following rationale:

The more modern view — and the view in keeping with the

modern analysis of other types of contracts — is that the

question whether employee handbook provisions are part of

the contract is a question of fact. That is, the analysis is the

same as that generally used to determine whether a contract

has been formed: would a reasonable person looking at the

objective manifestation of the parties’ intent find that they

had intended this obligation to be part of the contract?

(Citing 1 L. Larson, Unjust Dismissal §8.02, at 8-5 (1991)).

118 Wn.2d at 522-23. The Swanson court also noted that treating the
issue as a question of fact is consistent with the rule established in Berg v.
Hudesman, 115 Wn.2d 657, 667, 801 P.2d 222 (1990), which adopted the
principle that extrinsic evidence is admissible as to the entire
circumstances under which a contract is made as an aid in ascertaining the

parties’ intent. As explained by the Swanson court:

While Berg was specifically concerned with ascertaining
the parties’ intent as to the meaning of their contract, its
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analysis is consistent with the idea that whether the parties
intended policies in an employment document to be part of
their employment contract involved an issue of fact. Also,
it is consistent with our analysis in Thompson v. St. Regis
Paper Co., [102 Wn.2d 219, 685 P.2d 1081 (1984)] where
we held that the issue is one for the trier of fact.

118 Wn.2d at 523.

Based on Mr. Quedado’s testimony, the testimony of Boeing’s
30(b)(6) designees Tom Hansen and Steve Miller, Boeing’s explanatory
statement concerning the Code of Conduct (CP313-319), and the express
terms of the Code of Conduct itself (CP 220), material issues of fact were
presented precluding summary judgment on the implied contract claim.

2, The Implied Contract Between Mr. Quedado And

Boeing Included The Promises Made In BPI-2616 And

PRO-1909, Regardless Of Whether Mr. Quedado
Specifically Read Those Policies.

Under Washington law, a party is bound by any incorporated
terms, whether they have been read or not. In Lyall v. DeYoung, 42
Wn.App. 252, 711 P.2d 356 (1986), the Court of Appeals held that an
express warranty, even in a form provision that was unread and not
discussed by the parties, was nonetheless binding upon them both. The
Lyall court confirmed the rule that a voluntary signator to a contract
cannot claim ignorance of its contents, absent proof of fraud. A party
signing a contract is deemed to have had ample opportunity to study the

contract and its provisions, including any notations or terms that are
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referenced on the backside of a standard form. 42 Wn.App. at 256. See
also Alexander & Alexander v. Wohlman, 19 Wn.App. 670, 578 P.2d 530
(1978) (employee could not avoid enforcement of a noncompetition
agreement on grounds he had not reviewed nor read the provision before
signing the agreement); H.D. Fowler Co., Inc. v. Warren, 17 Wn.App.
178, 562 P.2d 646 (1977) (a party cannot avoid enforcement of the terms
on the reverse side of a job order on grounds that he had not read the
“boilerplate”).

Accordingly, even if Mr. Quedado may not have read word-for-
word BPI-2616 or PRO-1909, he was bound to those policies because the
Code of Conduct specifically incorporated all Boeing’s employment
policies. Moreover, Boeing’s explanatory statement to employees stated
that the Code of Conduct was subject to compliance and discipline per
BPI-2616 and PRO-1909. CP 316. If Mr. Quedado was bound to Boeing
policies under the Code of Conduct, Boeing was equally bound to those
same policies in its dealings with Mr. Quedado. This conclusion is
consistent with the principles recognized in Thompson: where an
employer choses to establish policies and practices and publishes them to
its employees, employers should similarly abide by those policies and not
treat them as illusory. 102 Wn.2d at 229-230. See also, Drobny v.

Boeing Company, 80 Wn.App. 97, 102, 907 P.2d 299 (1995) (“...by using
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a manual or handbook, an employer secures promises from the employees
which create a loyal, orderly and cooperative workforce, such that the
employer should be equally bound to its promises to the employee which
are designed to create an atmosphere of job security and fair treatment.”)

B. Whether The Disclaimers In BPI-2616 And PRO-1909 Were
Effective Is A Question Of Fact.

As a general rule, an employer may avoid being bound to
statements in employment manuals through use of a conspicuous
disclaimer. Payne v. Sunnyside Community Hospital, 78 Wn.App. 34, 39,
894 P.2d 1379 (1995). Boeing relies upon two disclaimers, each found on
the first page of BPI-2616 and PRO-1909. The disclaimer in BPI-2616
states:

This process instruction does not constitute a contract or

contractual obligation, and the company reserves the right,

in its sole discretion, to amend, modify, or discontinue its

use without prior notice, notwithstanding any person’s acts,
omissions, or statements to the contrary.

CP 232 (p. 1). Identical language is found in PRO-1909. CP 248. Based
on the record, there were material issues of fact as to the effectiveness and
enforceability of these disclaimers as to both Mr. Quedado’s implied
contract and promises of specific treatment claims. For three reasons, the
trial court was precluded from entering summary judgment in favor of

respondent based on the disclaimers.
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First and foremost, the Code of Conduct does not contain a
disclaimer, nor does it make any reference to disclaimers found in either
BPI-2616 or PRO-1909. See CP 220. Accordingly, there was no
disclaimer applicable to Mr. Quedado’s implied contract claim. The facts
in this case are similar to those in Swanson, where an employee relied
upon a separate document, a “Memorandum of Working Conditions,” that
did not contain any disclaimer language but did provide promises as to
how discipline will be imposed. The employer argued that the promises
made in the Memorandum of Working Conditions were ineffective
because they were subject to a disclaimer found in a separate 200 page
benefits manual previously provided to the employee. The employee
testified that he had only read parts of the benefits manual, and had at no
time read nor was aware of any disclaimer language within the
voluminous manual. The Swanson court ruled that the absence of a
disclaimer in the Memorandum of Working Conditions, and its presence
in the General Benefits Manual, were among other factors that created an
issue of fact based on the employer’s disclaimer. 118 Wn.2d at 534-35.

Second, for a disclaimer to be effective, it must be communicated
to the employee. To be an effective communication, there must be
reasonable notice to the employee that the employer is disclaiming intent

to be bound by what otherwise appears to be promises of employment
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conditions. Swanson, 118 Wn.2d at 529. Whether reasonable and
effective notice had been given to Mr. Quedado regarding the disclaimer
language found in either BPI-2616 or PRO-1909 is a question of fact that
precluded the trial court’s entry of summary judgment. Mr. Quedado’s
own testimony was clear — he never saw nor was aware of the disclaimer
language in BPI-2616, PRO-1909, or any other Boeing policy for that
matter, before he received his adverse employment action. CP 80
(Quedado Dep. at 79). Mr. Quedado also affirmed that in his three
decades of service to Boeing, he had never signed a disclaimer. CP 199

(Quedado Decl. 1 14).

Third, even if the BPI-2616 and PRO-1909 disclaimers had been
communicated to Mr. Quedado, they could be negated by inconsistent
representations made by Boeing. Those inconsistent representations could
be oral or written statements, or by contradictory employment practices.
Swanson, 118 Wn.2d at 532-33; Kuest, 111 Wn.App. 36, 53 (question of
fact whether discipline negated by employer’s oral representations to
employee that the disciplinary policy was to be used by employee and
would be followed by the employer); Payne, 78 Wn.App. at 42-43 (where
employer instructed employee that she “needed” to follow the progressive

discipline procedure when disciplining employees in her managerial
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capacity, question of fact was presented as to whether employer’s
instruction was inconsistent with and thereby nullified the disclaimer).
Here, Mr. Quedado testified that, in his role as a manager
responsible for investigating employee misconduct and taking corrective
action, he was obligated to follow both BPI-2616 and PRO-1909.
Testimony by Boeing representative Thomas Hansen affirmed that human
resource and employee corrective action personnel had no discretion in
terms of deviating from BPI-2616 and PRO-1909 when taking disciplinary
and corrective action with employees. CP 393-395. He testified that
Boeing employees are to expect the BPIs to be followed. CP 395. Mr.
Hansen in fact testified that, based on his own experience as a Human
Resource Generalist, that he expected BPI-2616 and PRO-1909 to be
followed in the event he was ever subject to employee discipline. CP 394-
395. Mr. Hansen’s testimony also creates an issue of fact as to whether
Boeing’s contradictory employment practices nullified any effective
disclaimer.
C. Whether The Promises Made By Boeing In Its Code Of

Conduct And BPI-2616 And PRO-1909 Were Specific Enough
Was An Issue That Could Not Be Determined On Summary

Judgment.

Independent of his implied contract claim, Mr. Quedado also

asserted that Boeing policies made enforceable promises that were later
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breached by respondent. To establish that the terminable at will
relationship is modified by specific promises made by an employer in its
policies, the employee must prove that (1) the employer’s policies amount
to a promise of specific treatment in specific situations, (2) the employee
justifiably relied on the promises made, and (3) the employer breached the
promise of specific treatment. Thompson, 102 Wn.2d at 233.

On summary judgment, Boeing contended that the terms contained
in BPI-2616 and PRO-1909 were too general to (1) promise specific
treatment in specific circumstances, and (2) create an enforceable implied
contract. Under Washington law, whether an employer’s policies make a
promise specific enough to create an obligation to employees and justify
an employee’s reliance thereon is a question of fact. Korslund v. DynCorp
Tri-Cities Services, Inc., 121 Wn.App. 295, 326-27, 88 P.3d 966 (2004),
Drobny, 80 Wn.App. at 101-102.

The promises made to Mr. Quedado in the Boeing Code of
Conduct were specific. They assured Mr. Quedado that any disciplinary
procedures instituted against him by Boeing “[w]ill (be) conducted fairly,
impartially, in an ethical and proper manner, and in full compliance with
all applicable laws and regulations.” CP 220. “Laws and regulations”
included Boeing policies. CP 318. The Code of Conduct specified

“Expected Behaviors,” mandating all employees (including Boeing HR
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personnel and Mr. Quedado’s managers) to conform to the following

conduct when taking corrective action:

4. PROCESS AND REPORT INFORMATION
ACCURATELY, HONESTLY, AND PROPERLY

* %k %k

6. ADHERE TO COMPANY AGREEMENTS,
POLICIES, AND PROCEDURES

CP 260. The language in BPI-2616 and PRO-1909 was specific and
precise in terms of the investigation to be conducted in instances of
alleged employee misconduct and any corrective action subsequently
taken. The policies required a four (4) step process and defined the
necessary elements of a fair investigation. BPI-2616 also makes clear who
must participate in each of the four steps in the investigation/disciplinary
process: The Human Resources Specialist, The Employee Corrective
Action Coordinator, and the employee’s Manager. The policy provided a
corrective action matrix identifying the specific discipline applicable to
specific policy violations.

In its Code of Conduct, Expected Behaviors, BP1-2616, and PRO-

1909, Boeing used words such as “will,” “will result,” “will not,” “shall,”

k2 1Y k211

“must,” “do not,” “need be,” “are intended,” “are expected to,” “adhere
to,” “are expected to adhere to,” and “ensure.” Even if language in an

employer’s disciplinary policy retains some discretion with the employer
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by using words like “should” or “may,” such reservation does not preclude
the policy from creating an enforceable promise based on other terms used
or the overall context of the policy. See, Korslund, 121 Wn.App. at 326-
27. The policy language found in the Code of Conduct, Expected
Behaviors, BPI-2616, and PRO-1909, coupled with the testimony of Mr.
Quedado and Boeing witnesses Hansen and Miller, established the
existence of material fact questions as to whether Boeing’s promises were
sufficiently specific, thereby precluding summary judgment.

D. There Were Questions Of Fact As To Whether Mr. Quedado

Could Justifiably Rely On Promises Made In BPI-2616 And
PRO-1909.

Boeing asserted that Mr. Quedado could not prove the second
element of his promise of specific treatment claim, justifiable reliance,
because he had not read BPI-2616 and PRO-1909 before receiving his
CAM. Specifically reading word-for-word an employer’s policy is not a
requirement under Washington law to establish justifiable reliance. An
employee seeking to enforce promises found in an employer’s policy must
only at a minimum present evidence that she or he was aware of them
prior to the adverse employment action violating the policies. Bulman v.
Safeway, Inc., 144 Wn. 2d 335, 354,27 P.3d 1172 (2001).

In Korslund, the defendants in that case raised a similar argument

as Boeing. The defendant employer asserted that the justifiable reliance
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element for a promise of specific treatment claim could not be established
where the plaintiff employees admitted they were only “vaguely aware” of
the policy documents at issue. 121 Wn.App. at 327. The Korslund court
disagreed, finding evidence that the employees’ awareness of the policies
from various sources, including discussions with other co-workers, e-mail
communications, and notices in company newsletters, was sufficient to
create a factual question as to their justifiable reliance precluding
summary judgment. Id.

Mr. Quedado conceded he had not read BPI-2616 or PRO-1909
before receiving his corrective action. But the evidence establishes that
Mr. Quedado had both substantial awareness and understanding of the
provisions of Boeing employment policies, including PRO-1909 and BPI-
2616, before he was demoted. His awareness and understanding was
based upon management training he had received; interaction with human
resource personnel while in management; and active participation in
corrective action proceedings with Boeing HR personnel conducted in
accordance with BPI-2616 and PRO-1909. This evidence precluded

summary judgment as a matter of law on the issue of justifiable reliance.
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E. It Remains A Question Of Fact As To The Propriety Of
Boeing’s Investigation Into Mr. Quedado’s Alleged
Misconduct.

Boeing also argued that even if it was wrong in the disciplinary
action taken against Mr. Quedado, it is immune from liability so long as it
can demonstrate it conducted a fair investigation and a good faith belief
that there was misconduct on the part of Mr. Quedado. CP 27. This is not
an issue that could be resolved on summary judgment. The propriety of
Boeing’s investigation and resulting disciplinary action involves questions
of fact. Boeing must prove that it conducted an adequate investigation
consistent with its policies before imposing discipline upon Mr. Quedado,
and in good faith concluded that appellant had engaged in misconduct.
Gaglidariv. Denny’s Restaurants, Inc., 117 Wn.2d 426, 815 P.2d 1362
(1991).

Based on the record before the Court, there are issues of material
fact as to whether Boeing even conducted a reasonable investigation into
the charges against Mr. Quedado; that it had a good faith belief that
misconduct had actually occurred; or that the corrective action complied
with the BPI-2616 and PRO-1909 directives that discipline be applied
uniformly and consistently. Reasonable inferences from the record
indicate that the disciplinary action was actually pretextual, given the

attempts of Mr. Quedado’s managers to remove him from management
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well before the investigation by Ms. Lackie even began. The fact that the
disciplinary action was determined by Mr. Quedado’s manager (a fact he
denies) and not Boeing’s Human Resource personnel, strongly indicates
that the employment action against Mr. Quedado was in bad faith. Based
on the record, Boeing witnesses are inconsistent as to what was reported
and not reported to Ms. Lackie during the course of her investigation.
Their credibility remains an issue, particularly where BPI-2616 itself
requires investigations to be based on facts, not opinions or hearsay. CP
234. PRO-1909 is to the same effect. CP 251.

The credibility of Boeing’s witnesses in and of itself also creates
issues of fact precluding summary judgment. Morinaga v. Vue, 85 Wn.
App. 822, 935 P.2d 637 (1997); Gingrich v. Unigard Security Ins.-Co., 57
Wn. App. 424, 788 P.2d 1096 (1990). For example, Boeing filed
declarations from two key witnesses who were later deposed, Pete Masten
and Tom Hansen. Both witnesses testified that statements made in their
declarations were inaccurate, or conflicted with their deposition testimony.
CP 425-429, 436-443 (Masten Dep. 8:20-9:8, 30:18-32:6; 136:20-143:6);
CP386-390 (Hansen Dep. 50:25-54:4). Further, Mr. Totman’s testimony
that he had nothing to do with the demotion decision is contradicted by
Mr. Miller’s testimony, in which he testified that it was Mr. Quedado’s

Manager who decided the corrective action would be demotion.
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VII. CONCLUSION

For the foregoing reasons, the trial court improperly granted
summary judgment in favor of Boeing. The ruling should be reversed, and

this case remanded.

S
RESPECTFULLY SUBMITTED on June éﬁ, 2011.

CABLE LANGENBACH KINERK &
BAUER, LLP

7S

Bryan P. Coluccio, WSBA 12609
Attorneys for Plaintiff/Appellant
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Boeing Code of Conduct Certification Page 1 of 1

@!ﬂﬂ”ﬂ Office of Internal Governance
Ethics and Business Conduct

Boeing Code of Conduct

The Boelng Code of Conduct outlines expected behaviors for all Boelng employees, Boeing will conduct its business fairly,
tmpartially, In an ethical and proper manner, and in full compliance with all applicable laws and reguiations. In conducting its
business, Integrity must underlle all company relationships, including those with customers, suppliers, communities and
among employees. The highest standards of ethical bustness conduct are required of Boeing employees In the parformance
of their company responsibilities. Employees will not engage In conduct or activity that may raise questions as to the
company’s honesty, Impartiallty, reputation or otherwise cause embarrassment to the company.

Employees will ensure that:

They do not engage In-any activity that might create a conflict of interest for the company or for themselves
individualily.
They do not take advantage of their Boelng position to seek personal gain through the inappropriate use of Boelng or
non-public information or abuse of thelr positien. This includes not engaging in insider trading.
They wiii follow all restrictions on use and disclosure of information. This includes following all requirements for
protecting Boeing Informatioh and ensuring that non- Boeing proprietary Information is used and disclosed only as
authorized by the owner of the Information or as otherwise parmitted by law.
They observe that fair dealing Is the foundation for alt of our transactions and interactions.
They will protect all company, customer and supplier assets and use them only for appropriate company approved
activitles.

« Without exception, they will comply with all applicable laws, ruies and regulations. :
They will promptly report any lllegal or unethical conduct to management or other appropriate authorltles (i e., Ethics,
Law, Security, EEQ).

Every employee has the responsibllity to ask questions, seek guidance and report suspacted violations of th(s ‘Code of
Conduct. Retallation against employees who come forward to ralse genuine concerns will not be tolerated.
1 have read the Boeing Code of Conduct and I do certify that:

¢ I understand the Boelng Code of Conduct.

s To the best of my knowledge, 1 am In compliance with the Boelng Code of Conduct,
o I wiil continue to comply with the Boeing Code of Conduct.

B_e_ynold J Quedado 96401
paa- 2 BEMS 1D Number
= eILY

= mployee Slgnature Date Slgned CoC12006

F70088 Rev A (2005/Electronic Varlant) | Ill"l II"I Ilm Ill" II Il “I

| BOE/QUEDADO 0072
http://webappl.web.boeing.com/codeofconduct/sign2.asp?bems=96401 1/4/2006
s
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(L ETEING BUSINESS PROCESS INSTRUCTION BPH-2616

BP1-2616
Issue Date
April 11, 2006

Employee Corrective Action Guidelines

Purpose/Summary

This process instruction is designed to provide a tool that will assist the manager
and the Human Resources organization in identifying the severity of various
Expected Behaviors (referance Exhibit A) violations and determining the
appropriate Empioyee Corrective Action (ECA) g’;lven the specific facts of
incidents. It Is expected that these guldelines will be uised in conjunction with
procedure PRO-1908, "Administration of Employee Corrective Action.”

Corrective action affecting employees represented by a collective bargaining
agreement will be administered in accordance with the terms of the collective
bargalning agreement.
This Erocess instruction doses not constitute a contract or contractual abligation,
and the company reserves the right, in its sole discretion, to amend, modify, or
discontinue its use without prior notice, notwithstanding any person's acts,
omissions, or statements fo the contrary.
This process instruction applies to all segments of The Boeing Company.
Employess In countrles other than the United States will be governed by this
process instruction, with appropriate adjustments, if necessary, to accommaodate
locat legal or contractual requirements.

Supersedes

June 8, 2004

Applies To
Alf Boeing
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(LEBOEING BUSINESS PROCESS INSTRUCTION BPI-2616

. Roles Affected

Hurnan Resources Generalist (HRG), Employee Corrective Action (ECA)
GCoardinator, Manager

Maintained By
Boelng Corporate, Human Resources, Global Diversity and Employee Rights

Authority Reference
Procedure PRO-1909, “Administration of Employee Corrective Action”

Approved By

Rick Stephens .
Senior Vice President, Human Resources and Administration

Summary of Changes fo the Title Page

The Issue Date, Purpose/Summary, Supersedes, Malintained By, and Approved
By information have changed. Otherwise, this Is a major revision.

A. Scope

1. Corractive action shall be taken when an employee engages in conduct
contrary to the Boeing Code of Conduct or reasonable commonsense
rules of conduct. .

2. The following guidelines and the attached matrix were prepared to assist
the user in identifying the severity of various conduct violations and
determining the appropriate Employee Corrective Action (ECA) given the
specific facts. It is expected that these guidelines will be used in
conjunction with procedure PRQO-1909, “Administration of Employes
Corrective Action,” Generaily, management should follow a progressive
ECA path; however, some acts of unacceptable conduct are so setlous as
to warrant severe corrective action upon the first known offensa. These
guldelines are not all-inclusive with respect to thae possible types of
violations that may occur.

B. Process Steps

These guidelines must be a;y)lied consistently throughout the workplace. The
corrective aclion processes described In this procedure are intended to correct
unaccepiable conduct and to avold its repetition. Emphasis Is placed on holding

Page 2 of 22
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@__ﬂdf’lﬂﬂ BUSINESS PROCESS INSTRUCTION BPI-2616

the employee accountable for his or her actions in a manner consistent with the
‘company's values and expectations. Each incident must be evaluated on the
facts after a thorough investigation of the circumstances in the specific case.

In order to do this evaluation, the following steps need to be performed.

1. Step 1 Investigate

Role(s): Human Resources Generalist, Employee Corrective Action
Coordinator, Manager

Ensure that a thorough investigation has been conducted and all relevant
~ facts and data have been gathered. Investigations include:

» Gathering facts, as opposed to opinions or hearsay.

* [nterviewing all material parties involved and documenting the
Information received. '

» Weighing evidence appropriately and reviewing the employee’s
work and ECA history.

Investigations should be concluded as promptly as practicable, since
critical information or relevant data may be lost or forgotten. Some
investigations may require support from Equal Employment Opportunity
(EEQ), Corporate Investigations, Ethics and Business Conduct, Law, or
other appropriate entities. Documentation should be handied in
accordance with procedure PRO-2227, “Information Protection.”

:N)hen conducting an investigation, cansider such things as (but not limited
o):

» Was there a violation of the Boeing Code of Conduct in accordancs
Xéttf?o%rg‘cedure PRO-1909, “Administration of Employee Corrective

» Who was involved?

» What was the date and time the incident occurred?

» Where did the incident or violation occur?

» How did it occur? What were the circumstances?

» Were there any witnesses, and if so, what do they have to say?

= Whatis the alleged violator's side of the story?

» Was there any damage to or effect on property or people?

Page 3 of 22
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BUSINESS PROCESS INSTRUCTION BP|-2616

. What was the impact on company business? _
(e.g., quality, cost, dellvery, safety, morale, reputation)

. Were any other persons involved?

« Were there aggravating or mitigating factors?

. Has there been a pattern of inappropriate behavior?
« Were drugs or alcohol Involved?

« Has the employee been previously trained, coached, andfor
counseled?

« Has the employee been involved in similar behaviors, had complainis
filed or have investigations been conducted in the past?

2. Step 2 Review Investigation Findings

Role(s): Human Resources Generalist, Employee Corrective Action
Coordinator, Manager

After the investigation is complets, review the facts and findings of the
investigation using the Expected Behaviors Guide and Violation Matrix for
Employee Corrective Action éreference Exhibit A). Determine what the
expected level of ECA should be and proceed to Step 3 of the ECA
process for final determination.

21 Progressive Employee Corrective Action

Progressive corrective action Is increasingly severe corrective measures
taken for subsequent offenses of the same or similar type. When an
employee has an active corrective action on file, and subsequent
misconduct of a similar type under one aof the seven (7) Expected
Behaviors occurs, then a progressive step of corrective action must be
issued. Misconduct of a similar type means that an active employee

corrective action on file and the subsequent ECA violation are both within
the same Expected Behavior category.

The following corrective action violafions are exceptions to the practice of
prograssive corrective action within a speclfic expected conduct standard.

a. Attendance and Performance Issues Carractive Actlion Issues
Altendance issues are progressive only within thelr respective violation

codes. This means that Attendance is progressive only within the

Attendance violation code and not with any other Expected Behavior
category 3 violations,
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QL eoEve BUSINESS PROCESS INSTRUCTION BPI-2616

Work performance issues are progressive only within their respective
violation codes. This means that Work Performance is progressive
only within the Work Performance violation code and not with any other

Expected Behavior category 3 violations. '

Generally Unacceptable Corrective Action Issues

When an employes has three {3) or more active employee corrective
action memos that are not similar (under more than one (1) of the
seven (7) Expected Behavior (reference Exhibit A) categories), the
violation "General_lly Unacceptable Conduct and/or Behavior”
(Employee Issue Tracking System (EITS) Code 30) can be initiated.
However, EITS Code 30 cannot be initiatad by violations for
attendance ar for work performance Issues that have not progressed
beyond written documentation.

3. Step 3 Make ECA Decislon

Role(s): Human Resources Generalist, Employee Corrective Action
Coardinator, Manager

Review the decision from Step 2 concerning the misconduct and vse the
gollqvxgmg mitigating and aggravating factors that may influence the ECA
ecision:

Employee's active ECA history.

Employes’s length of company service (longer service may mitigate
the level of corrective action).

Employee’s job-related tralning and/or experiencs.
Effect of employee's action or inaction on the company or others,

Impact on the company's business (quality, cost, dali
morale, reputationr,) Y (quality, cost, dalivery, safety,

Any act deemed Illegal.

Any act that Is a violation of 5 government regulatory compliance
requirement.

Voluntary disclosura prior to discovery.
Concealment or destruction of Information,
Passage of time between violation and discovery.

Employee's awareness or access regarding company communication,
training, coaching, and/or counseling on company expectations.
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BUSINESS PROCESS INSTRUCTION BPI-2616

= Proposed ECA is generally conslstent with similar cases.

« Management Is held to a higher standard and may receive more
severe corrective action, depending on the issues.

3.1 Managemant Request for Review of ECA Determination

A request for raview of ECA determinations may be made when an
employee’s management disagrees with tha level of corrective action that
was decided upon by using this process guideline, procedure PRO-1909,
“Administration of Employee Coirective Action” and/or Business Process
Instruction BP1-3946, “Employee Corrective Actlon Review Boards.” This
request for review must detail factual information that the manager
believes would either mitigate or aggravate the level of ECA, and should
not contain oplnlons ar fpersonal information not directly related to the
employesa's condition of employment. Refer to BPI-3946, section D.11 for
more information on how to initlate this request.

4. Step 4 Issue ECA

Role(s): Human Resources Generalist, Employee Corrective Action
Coordinator, Manager

Managers must coardinate with the Human Resources organization before
jssuing any ECA. :

Manager issues ECA to employse and monitors compliance.

Ensure that the record Is properly annotated In EITS by the el i
the day the ECA was issued, y the end of shift of

Send the corrective actfon memo and supporting documentation to Humén
Resources Services Central Racords. Tﬁe docgmentation will be will be

scanned and stared In the Personnel Records Link (PRL
records management application. (PRL}, an electronic

C. Acronyms
CAM - Corrective Action Memo
ECA — Employes Corrective Action
EEQ - Equal Employment Opportunity
EITS ~ Employee Issue Tracking System

Page 6 of 22

Palicy and Procadure System cantalns the most current versian of this writing. Unconirolled when printed,

BOE/QUEDADO 0442

- xii -
APPENDIX 2
Page 237



@_ﬂﬂf/ﬂn‘

s

BUSINESS PROCESS INSTRUCTION BPI-2676

D.

Definitions

The definitions of the terms used in this process instruction are for purposes of
this process instruction only and have no effect on the meaning of the same or
similar terms used in cther documents. :

1. Aggravating Factors

Situation or conditions that may increase the level of employee corrective
action. :

2, Company Premises andior Workpléce

May be any location, including a virtual or telecommuting location, either
permanent or temporary, where an employee performs any work-related
duty. This includes, but Is not limited to, travel on company business,
company buildings and their surrounding perimeters, including the parking
lots, fleld, or ather authorized work locatlons; and company vehiclas or
vehicles used in the course of business.

3. lllegal Drugs

Any drug that is not legally obtalnable or that is legally obtainable but has
not been legally obtained. The term includes prescribed drugs not legally
abtained and prescribed drugs not being used for prescribed purposes.
This includes, but is not i'mited to, such drugs as marijuana, opiates,
cocaine, amphetamines, and phencyclidine (PCP).

4, Mitigating Factors

Situations or conditions that may decrease the iavel of employee
carrective action.

Additional References

POL-2, “Fthical Business Conduct”

POL-5, “Equal Employment Opportunity"

PRO-3, “Ethics and Business Conduct Program"”.

PRO-6, “Offeting of Business Courtesies”

PRO-7, “Conflict of Interast"

PRO-8, "Acceptance of Business Courtesies”

PRO-10, “Proper Use of Company, Customer, and Supplier Resources”
PRO-31, “Labor Reporting Practices and Employee Responsibllities”
PRO-33, “Business Travel and Business Expense Reimbursement”
PRO-57, “Boeing Use of Web Technalogy” '

Page 7 of 22

Pollcy and Procadura Systam sontains the most current versian of thls writing. Uncantralled when printed.

BOE/QUEDADO 0443

T APPENDIX 2
Page 238



sZ:; LOEING -
BUSINESS PROCESS INSTRUCTION BPI-2618

PRO-70, “Procurement Integrity and Restrictions on Proposal Team
Assignments”

PRO-195, “Work Shifts and Schedules”

PRO-232, “Purchasing Cards"

PRO-388, “Drug and Alcoho! Free Workplace Program”
PRC-515, “l.earning Together Program®

PRO-1870, “Threat Management”

PRO-1874, “Leave of Absence”

PRO-2108, “Employes Timekeeping System (ETS)"
PRO-2227, “Information Protection”

PRO-25285, "gafety, Health, and Environmental Action Request (SHEAR)
rocess"

PRO-2779, *Employese ldentification Badges”

PRO-2783, “Control of Photographic Devices on Company Property*
PRO-2821, "Security and Fire Protection”

PRO-3286, "Safety and Health Plan - Philadelphia”

PRQO-4017, “Corporate Travel and Business Expense Card”
PRO-4332, "Workplace Harassment”

PRO-4333, “Sexual Harassment"

PRO-8102, “Firearms and Other Prohibited Weapons*
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EXHIBIT A

Expected Behaviors Guide and Violation Matrix
for Employea Corractive Action

Use this tool to review the facts and findings of the investigation with the relevant
categories of misconduct Identifled below. Determine how egreglous the
misconduct was and what the appropriate level of employee corrective action

(ECA) should be,

Consider multiple violations — once an initlal determination has been made,
return to Step 3 of the ECA process for final determination.

The mitigating and aggravating factors included in the matrix below are not all-
Inclusive with respect to the possibla types of violations that may occur.

TREA;OTHERS AND EXPECT TO BE TREATED WITH RESPECT, DIGNITY, AND- -

} A ‘ A Mitigating and Aﬁgravatmg '
VIOLATION “{ Referonee Definition and ECA Level Faotors that may Incredsa of

» : . : fetebmination
Mitigating Factors; none presently
Pressuring or Infiuencing cthers agatnst idantifrad.

Coercing Gthers 1H their wiil, Aggravaling Factors: for personal
Usugly resuits in a written warning. benefit or gain, use af position or
authority.
HARASSMENT POLICY

(EEO - EXCLUDING SEXUAL)

Verbal, written, graphie or visugl
cammunication or physical conduct that
shaws hostllity or averslon toward an

Mitigating Factors: single incident
and not diracted at a parson, no
affansive intent, minimal impact,

EEQ Violations individual {or group) becausa of hls, her,

Must Be Investigated by a 1 FRO-4332 | or thelr protected status or otherwise

Coritfied EEO Investigator ERO-783 unreagonably Inferferes with the Aggravating Factors: actions ara

or Designes performence of wark, creates a hostite persistant, repsated, or malicious
or Intimldating work enyironment, or significant Impact, harm or '
adversely affects smployment disruption, ’
oppartunities.

Ysually resuits [n time off from work
(For Non-EEO Haragsmant refar ta 1K)

HARASSMENT POLICY (ERO SEXUAL
ONLY)

1M 3 Sexual harassment Unwelcome sexual

PRO-4333 advances, requests lor sexual favors or
ather verbal ar physlcal acts of & sexual or
gender-based nature when:
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1 1. Submission to such conduct s made
elther explicitly or impiiciity a term or
condition of an individual's employment

2. Submission 1o or refection of such
conduct by an individual is usad as the
basls for employmant declsions
affecting such individual; or

Usually resulls in discharge

Mitigating Factors: none presently
dentifled

Aggravating Factors: none
presently Identifled

3. Such conduct has the purposae or effect
of unreasonably interfering with an
Individual's work performanca or
creating an intimidating or hastile
warking enviranmant.

Usually resulls in #me off from work

Gender Sensitivity Training Required

Mitigating Factors: singfe incidant
and not directed at a person, no
offensive intent, minimal impact

Aggravating Factors: actions are
persistent, repeated, or malicious,
significant impact, harm or
distuption, using position of
autherty

4. Rapeated advances for a soclal or
perscnal refationship that is absent of
overt or Implied sexusl Infant.

Usually resuits {n & written warmmng.

Miligating Factors: single Incldent
and not directed at a person,
minimal impact.

Aggravating Faciors: actions are
maliclous, significant impact, harm
or disruption, using poeition of
authority

TOUCHING (EEQ)
Unwantad physical contact of 8 sexual

Mitlgating Factors: none prasentiy
{dantified

Aggravating Factors: actlons are

1N RQ-43 nature. celstant, repeated, ar maliciou
Usually results In me off from work Zznmmm' ir:gact, harm or ° >
Gandar Sensltivity Tralning Required disruption, Intentianal touching In &
sexual manner
DISCRIMINATICN (EEQ)
Adverge deciglans In any terms and
canditions of employment, including
recyuiting, hiring, transfers, promations, :\gn Ig%ﬂrag Factors: nane presenly
tarminations, compensation and benefits eniie
10 0L based on any of the follawing factors is Aggravating Factors: actlane arg
POL-5 prohibited: race, colar, refiglon, national perslstent, repeated, or malicious,
orlgin, gender, sexual arientation, 8ge, slgnificant impact, hamm ac
physical or mentst disabliity, or veteran disruption, using posillon of
status, (Applies to applicants as well as autharity
amployaes)
Usually results in time off from work
RETALIATIQN {EEC) Mitigating Factors: non-egregious
POL-5 Retaliation, edverse actlons agalnst & or minimai impact.
- PRO-4332 psrs;n who has made an EEO camplaint, | Aggravating Factors: actions are
participated in an EEQ investigation, or saregious istant,
FRQ-4333 | pivent Information regarding possible o porsistent, rapeatad, or
- Violations of EEO pefcy. malfcious, significant impact, harm

Usually results in ime off fram work

or disruptian, using position of
Authority,
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ACCOMMODATION
Fallure to adhere to the policy of the " .
campany to provide reasonable Mitigating Factors: nane presantly
PRO-784 | sccommodetions lo qualified individuals identified
PRO-2313 | with a disablity whe are applicants or Aggravating Factors: actlons are
Q PRO-7368 | employses, and wha can perform the persistent, repaated, or mallcious,
583 essential functians of thelr job, with or significant irapact, harm of
without accommodation, without diract disruptlan.
threa or undue hardship.
Usualty resufts In a wrlten waming
Mitigating Factars: abiiity to ratreat
Aggrassive physical contact such a3 ar escape was not an opttan,
Fighting 1D | PRO-1870 | hitting, biting, or punching. scufiing, -B“‘:_"“Q' ar pushing.
S, Aggravating Factors: none
Usually results In discharg oresently idantifed.
Verbal, writtan, graphlc, or visual .
communication or physical conduct that Mitigating Faciors: none presenlly
shows hostility ar averslon toward an identified,
Individual {or group), I8 disruptive, or Aggravating Factors: actions are
Harassment (Non-EEQ) 1K | BRO-870 | inenviss unresanably intarteres with the | oorsicient, repeated, ar malcious,
performance of work or the work daplctions of daath or viclent
envronmant, physical injury,
Usually rssuits [n & written waming.
' Mitigating Factors: languaga
(including explatives) pwat l§ used
L.anguage thet Is uncivll, insulting, vile, or white net In conversation with or
Inappropriate |.anguage 1E obscane while In conversation with about another parson.
Discussion anather persor. Aggravating Factors; directed
Usually resuits in a writlen waming, nsma-galling and convarsations
that are confrontational or
combative.
An action or behavior that causas a Mitigating Faclars: nane presenty
person to be fearful for his or her wall- identified,
ntimidation of Qthers 1l 1870 2::"% ﬁ;:c:_nai safety, or condition of Aggravating Factors: misuse of
play authorlty, bullying, or thrsatening
Usuaily rasults in a written warnlng. hehavior.
Text, Images, communications, or ‘Mitigating Factars: single incident
matarlals that are derogatory or demean with no expogura.
2ny group or individual through hunwot, 1 Aggravating Factars: repetitiva
opinlon, of innuendo misuse a tonged
Offenslve Non-Warie- ERO-1D var a prolonged perdod,
Related Materials 1G Usually resully In a written waming. repesled or forced axposyre to an
PRO-57 (Refer to EEO Violatians if applicabl unwilling person, materlal
olatians if applicable) generated by hate groups, or
{For nudlty and pomography, see 1C). portray hate crimas er deplctions
of death or viclent physical Injury,
_Imapas of children,
Mitigating Factors: nona prasently
Unwanted, unnecassary, and non- Identified.
22‘15'*‘ Cantact {Nor- 1 aggressive touching of an employes that | Aggravaiing Factors: spiting
) has not reached the threshald of a fight. diracted on or towards athers,
Usually resuits In @ written warning. sttempt to controf or detain,
intimidation.
Mitigating Factors: none presently
A non-EEQ rolatad action, behavior or Identified.
Pranks and Hogxes 1 sircumstance that causes disruptian in the Agaravating Factors:

warkplace.
Usually resutts in a written warning.

premeditated, causes & signlificant
disruption, tesults in damage of

Injury.
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Adverse action(s) sgainst a person who
hag.mads or Is percaived to have made a
compieint, pariicipated in an investipation,
glven Information regerding possible

Mitigating Factors: non-egregious

poL-2 vialations of company palicy, or reported or minimal impact, refusing ta work
PRO-2 an allagsd mn";%gmg through formal with or discuss compary business.
POLS channals. Apgravating Factors: Legal
Retaliation (Non-EEQ) iR PRQ-780 May Include but is nat limited ta, actual or vlol?ﬂon or n;gaﬁvaer alrr;p?ec;l (;r; ;he
pRO-4332 | Mrestensd bypassing for promotion, o latent, rapeated orgmalidot.r,s
denfal of salary increass, reduced persistent, rapeated, .
Jal 33 | opportunity for overlime, reductiont in significant Impact, harm or
8P33751 | retention rating, reassignment to lesser disruption, using position of
activitles, correctlve action, suspension, or | authority.
tarassment.
Usually results In {ima off from work. ]
£9L-3 Text, impges, commurications, or . .
PRO-1Q materlals,gln any farmat that portsays Mitigating Factors: singls Incident,
PRO-G7 nudity, parnagraphy, images of nude or no expasure to others.
Sexually Refated Matarial 1C End User partially clothed persans displayad in Aggravating Fectars: sexual
(Including Pornography) Computing | 8exual poses or sexual acts, ar sexually images of children. engeging in
Securlty provocativa material. sexual acts,
Manual Usually resuits In time off from work.
Convrustication thiat & darogatory,
Statements (1o or about derneaning, viclous, or profane ta or abolt | Mitigating Factors: none presently
sny Employas, iF any employes, customer, suppliers, the identified,
Customers, Suppllers, the company, or product through hunrar, Aggrevaiing Factors: maliclous,
Company or its Products) opinion, or nnuendo (non-EEQ), significant harm.
Usuaily rasylts In a writtap waming.
Any communication, nduding body X
tanguage, thatinvolves a threat ta harm ﬂgﬁ;ﬁtg‘ Factors: none presenty
and may cause fear for tha safety, heaith, .
Threats 1A PRQ-1870 | orwallbaing of others or property. Must | Aggraveding Factors: possessian

DAMAGE, LOSS, MISUES, AND

Creating sn Unacceptable
Liability

2F

{

‘

OR THEFT,

Any action or lack of action that has the

Invoive Corparata Investigations and sile
Threat Management Team I avaitable.

Usually results In time off fram wark.

of 8 weapon,; physical contact;
prameditatad, directed spacific
threat 1o harm.

ING, AND ASSETS ENTRUSTED TO BOEING, AGAINST.

. Dofinition and ECA Level -

potential to cause a flnanclal or fegal
fabiy 4or the company. Manegement
falturs to take action when actlon Is
appropriata.

Usually results In ime off from work.

Mitigating and Aggravating .
Factors that may increase or-
_.. decreasc initial ECA’ - &
" determination - '

Muigeting Factors: minimal fiablity,

Aggravating Factars: significant
liabiflty.

Damage, Dastruction, or
Loss ta Propery

2D

Any action or tack of action that restits in
damage, delacament, toss, or desiruction
to company, customer, supplier property,
product, or Information or employee
property.

Usually resutts In time off from work.

Millgating Faciore: minima) impact,
accidental.

Aggravating Factors: wiliful,

premsditation, sabatage,
cancaalment,
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CTHAT PROMOTES THE INTERESTS OF BOE]NG ITS EMPLOYE

. SUPPLIERS

Policy and Procsdurs System containg the mast current version of this writing. Uncontrollad when printed.
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POL Fny unapproved use of company
ﬁg computing resources for purposes not MHigating Factors: none prasantly
Miausa of Company BRO-57 refated to the business of the company, identified,
Camputing Equipment or 2G End User includes Internet and e-mall. Aggravating Factors: chaln atters,
Systems ("gemell and E- Computlng | Usually results In verbal warning. parsonal praflt, excessive activity
Mall) (Nom-Sex21) Securlty | (For Sexually Related Maferlal see 1C) | 9r mount ak-data vaiume
Manuaf {For Misuse of Company TIma ses 3F)
Mitigating Factors: none presently
Identified,
Feilure fo safeguard or the unapproved Agpravating Factors: parsanal
PRO-10 use of fhe property, information or prafit, sxcestiva activity or data
Misuse of Proparty, resources of the Company, its smployees, | volume, acts invalving community
Information, or Resaurces BRO-T! customars, suppliers, or competitars for -funds or persan.a! belanglings,
of Diners, Company, 2E plurpases not selatad ta the business of clasified material or delibarate
Customer, Competitar, or ERO-08 the company., acts that violate eescmmg rules that
Supptier PRO:222 would subject classifla
PR Z | Usually results In a verbal waming. information (andfor company
(For Misuse of Campany Tima, sae 3F) proprietary informatien, Boaing
Limited, or Legally Privileged) to
the risk of compsomise..
Unauthorized possession of praperty or
resaurces of another employae, COmpaNY, Mlugaﬂng Factars: inadvertent
. custamer, compeilitor, or supplier; Includas | POSSession.
Possession of Property or PRO:10 | having unacthorized custody of maledals, | Agqravating Factars: persanl
Raesources of Others, squipment, and infarmation belonging to fit, repetitive acts Invaiving
ggr";ngt’ércf ?3: liar # | prozo0 Boelng, other Boelng employees o gumrﬁuﬁl:ty funds or personal
patior. 4 Boeing suppliers, competitoss, of bslongings, competitor-sensitive
customars. A infarmatian.
Usually results in tims off from work.
Boeing Mitigating Factors: single incldent
Secyrty ith minimal impact.
Manual F i w
" allure ta protect property, information ar ating F : act
FProtoction of Properly, Aggraveting Factors: acts that
tnformation, or Resourcas PRO-41 prinhged °;$:"f:r’:p::n{$ig:“mgf¥ees- vialate security rulea that woutd
of Others, Company, 2H othars, . * subject company propristary
Custamer, Competitor, or PRO-70 ' . information, Boelng Limitad, or
Suppliec Fallure ta repart known securtty Viclations. | Legally Pr’MIaIged 1o the risk of
PRO-98 Usually results In & written waming, compramise; ioss of a laptop
containing unancryptad sensilive
PRO-2227 Information,
Any act of altempied or aclual sabotage
that damages or distupts company Mitigating Faclors: none presently
Sabotaga 2 praperty, information, or resources af the | 'dentified,
Ccompany, customarg, ar supplisrs. Aggrevating Faclors: nane
Resuits in discharge, prasently idenfified.
'mgh lnr:luds[s thefunauthorlzad remaval
and possesslan of property or resources Mitigating F ; th
Theft 28 af snathef smployes, company, customer, A g nd actors pfany oft.
competitor, or supplier. pgzz‘.';:?foi?ﬁt?' none
Ueually roeuits in diacharge., e

ORT OUR PRODUCTS AND SER
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. ef
23\78'\‘_"5 Without Notica, 3L Flta EC. Contralied by stie practicas. Refer la sile practices.
oC
fer N
Attendanca aM o ECA Contratled by site attendance guidelines. Refar 10 slte practioss.
Focal (Refer to section 2.1.8 ~ page 8}
Aclions or bahaviors that are not
addressed elsewhare In thie guideline, but | Mitigating Factors: no Impactta
sre Inconslstont with ordinary, reasonable, | property, praduct, or others.
Commonsense Rules of N commonsanse axpacted standards of Agaraveting Factors: harm to
Condtsct conduct. Corrective action should reflact persans {smatlonst ar physical),
the impact It had on the company ar damags to the praduct or property
individuals. of 1o Boring's reputation,
Usually results [n a writtsn waming. ]
Mitigating Factars: isolated
Incidents that hava litlle or no
impact on the comgany, express
Parsonal outside business interests an or implied managament
Conducting & Personal com authorization
g : RO-10 pany {ima or property, or with .
gﬁ::"n:: Running 2 o FRO- company resqurces. Aggravating Factors: persoral
UsusHly resuits In fims oft from work. gain, impact on the business,
excaasive company time or
resaurcaes used, any business that -
creatss a condlict of Interast.
Specfic failure 1o perform or provide a Mitigating factors: nane presently
product / service due to carelassness, identifted
Defective work praduct or 3R Inattention, lack of interest or prioritlzation
output - amployaa I8 queified and capable Aggravating factore; defherats
disregard for pracess, procadure,
Usually resuits in  written warning. or ingtruction
(! a : pon L.
Falling ta follaw Instructions, parform ,“g},,f,ﬁg‘f Factors: nane presently
deslgnatad wark, or act or ceasa to act .
Faliure to Comply 3e aher being Instructsd or raminded. Aggravating Fectors: disrupts
Usually results in a wrilten warni production, ergumentatve to
sually resulis I a wrilten warning. management (rafusal, refar to 3D},
Mitigaiing Factors; none preseatly
Fallure to Obsarva Unautharized deviation from establtshed | identified.
Estebc;i;"lﬂd Woark 3H | PRO-19S | shift, lunch, or break schedula. Aggravating Faclors: repetitive
Echedula Usuaty results In a verbal warning. occurrences efter waming.
excessiva work time Jost.
Multiple acfive carrective actions {nona of | Mifigating Factors: none presently
Generally Unacceptahle 30 which in and af itself resuite in discharge). | ldentified.
Conduet andjor Behavior Usurally resuits in ime off from work. Aggravating Faclors: seriousness
B _ ol activa ECA in conjunction with
{Refer to section 2.1.b —page 6) curent Incldent.
Physlcally active behavior that rasults In
disruption or has tha potantial to creats an | Miligating Faclors: nona presenfly
unsafe workplace, {dentifigd.
Horseplay 3B Usually results In & written waming, ?gg:s:‘:g% ;ﬁ;‘l;s!;:s:ﬂls :‘11 :
N , aquigm
{Far Injury to employea o others, see SC) | ntarmation, or resources of ihe
tFnrzd;)mage to or destructian of property, | company, customers, or suppliers
508
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Rofusing or falling to (ollow 8
management directive (o act or cease to
act, efter belng orderad to do so. The
employaa must ha given time to comply
ang wamad that the fafiuce to comply wilt

Mitigating Factors: none presently
identified.

Insubardination {Gross} an .
rasult In discharge. Normally, another Aggravating Factors: none
company rapresentative should witness identified.
this process.
Rasuits in discharga.
An activity or behavior that detracts from
the businass of the campany or disrupta Miligating Faclors: none presantly
Interfering With aA the praduciivity of other employees, or Identified.
Production results In a compliance viofation not Aggravating Factoes: significant
related to safety and health, busineas or aperational impact.
Usually resuits In a written waming.
Mitigating Factors: none presenily
Leaving Company Unauthorized time away from company dentfiad.
Ba' o
Premises Without aJ premises and/or workpiacs. Aggravating Factara: cepeated
Notification svents, extended or excessiva,
Usually reeults in tima off from work. perlad of tme, significant business
) or aperational impact,
}_______,-—.d—&;—v-—-—r———f
Mitigating Factors: nona presantly
Unauthorlzed time away from work area idantified.
Out of Work Area 3p that Is observable or canfirmad by data. Aggrevating Factors: excessive
Usually resulis in 3 written waming. irne away. intentional
concealmsnt.
. Mitigating Faclors: nane presently
Company time spent on non wark related  { identified,
Misugs of Company Time . activities or any activily that [s nat Apgravating Fectars: repstitive,
{Stesling Time} oF ERO-10 supportive of the work aesignment. egtganded ogr exoesa\veelﬁcldema,
Usually mesults in written waming. measurable impact o work
parformgnce.
Ongoing, unsuczassful gchievement of
managemant's performance expactations
avar a pariod af time,
{refer i Mrtigating factors: nane presenily
Performance lssues 3Q section Usuaity results in a writtsn wetning and idartifed.
21a~- performance jmprovement plan. Faflure ta
page 6) successfully complete performance Aggravating feckars: none
kmprovement plan will result in further pregently identiflad
carractiva action up to and inghuding
discharga.
I Mitlgating Faciors: tasks refated ta
Rat . routing cteaning of work area,
afer to an vary from slmple clutier to harm of Aggravating Factors: careless or
Poot Housekeaping ak | @pplicable | product dus ta foreign object damage or | unsafs housekesping thet creates
slte " debris (FOD); hygiene issuas. & 1isk of, or causes, property or
procedured | ysyally results [n & wriitan wamning. product damage (2D), persanal
lrgury {5C), rewark, production
disruption, or safety of fiight,
Sleeping on company premises, in the Mitigating Factors: none pressntly
Sleeping wark area or at workstation, past break Identified..
3c times, an company time. Aggravaifng Factars: leaving wark

Usuaglly resulta in a writen warning,

area, concesled sleepling, nesting
{usually rasults in discharge),
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PRO-1909
Issue Date
April 11, 2006

Administration of Employee Corrective Action

Purpose/Summary

This procedure describes corractive action measures and outlines the overall
responsibilittes of operating organizations, managers, Human Resources, and
Corporate investigations in the corrective action process.

Corrective action affecting employeas represented by a collective bargaining
agreement will be administered in accordance with the terms of the collectiva
bargaining agreement.

For salaried employees, unacceptable work progress and pserformance, although

a violation of the Boeing Code of Conduct, may be handled in accordance with

separate procedures.

This procedure does not constitute a contract or contractual obligation, and the

company reserves the right, in its sole discretion, to amend, modify, or

discontinue its use without prior notice, notwithstanding any person's acts,

omissions, or statements to the contrary.

This procedure applies to all segments of The Boeing Company.

Employees in countries other than the United States will be governed by this
roceaure, with appropriate adjustments, if necessary, to accommodate local

egal or contractual requirements.

Supersedes

June 8, 2004

Apptlies To
All Boeing
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Maintained By
Boeing Corporate, Human Resources, Global Diversity and Employee Rights

Authority Reference
Policy POL-3, "People”

Approved By

Rick Stephens o .
Senior Vice President, Human Resources and Administration

Summary of Changes to the Title Page

The Issue date, Supersedes, Maintained By, and Approved By information have
changed. Otherwise this is a major revision.

1. Introduction

A

8.

The corractive action {Jrocesses described in this procedure are intended
to correct unacceptable conduct and to avoid its repetition.

Corrective actlon shafl be taken when an smployee engages in a practice
that is inconsistent with the published Boelng Code of Conduct (reference
Exhibit A), U.S. Government security requirements, or ordinary,
reasonable, commonsense rules of conduct. )

Management has the primary responsibility for administering corrective
action. The Human Resources organization will provide guidance,
consultation, and information in support of the process.

In matters relating to ethical misconduct, the company Ethics and |
Business Conduct organization shall be consulted before the closure of
any Investigation or administration of any corrective action.

In matters concerning individuals in countries outside the United States,
several issues must be considered before the administration of Employee -
Corrective Action (ECA). Refer to Exhibit C far guldance. :

2, Requirements

A.

Soma acts of unacceptable conduct are so serious as to warrant severe
corrective action upon the first known offense. For these, job
reclassification, reassignment, time off from work, or discharge may be
appropriate even though no prior warning has been given. Other less

Page 2 of 14
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serious situations will normally be handled under the concept of
progressive corrective action; that Is, Increasingly severe corrective
measures will be applied for subsequent violations.

B. While some latitude is permitted in determining the level of corrective
action appropriate to the circumstances, the intent is that a relatively
uniform corrective action process for similar offenses will be applied
enterprise-wide. Use the matrix in Business Process Instruction BPI-
2616, “Employee Corrective Action Guidelines,” for assistance in
identifying the severity of various rule violations and determining the
appropriate level of ECA.

C.  The Boeing Code of Canduct (reference Exhibit A) shouid be
conspicuously posted in each business unit facility including subsidiaries
and business segment sites that have adopted it, and it is expected that
each newly hired employee will be provided a copy during new employee
pracessing.

D.  Suspected criminal violations shall be reported to Corporate Investigations
immediately so that a determination of whether the oftense warrants the
notification of appropriata law enforcement agencies can be made.

E. A request for review of ECA determinations may be made when an
employee’s management disagrees with the level of corrective action that
was decided upon by using this process guideline and Business Process
Instruction BP1-2616, “Employee Corrective Action Guidelines.” This
request for review must detall factuai information that the manager
believes would either mitigate or aggravate the level of ECA, and should
not contain opinions or personal Information not directly related to the
employee's condition of employment. Refer fo Business Process
instruction BPI-3946, "Employee Corrective Action Review Boards,”
Section D.11 for more information on how to Initiate this request.

3. Procedures for Administering Corractive Action
A. Overview
1. Corrective actions taken by management are normally to be

govemned by progressive corrective action (Increasingly severe
corrective measures for subsequent offenses of tha same or similar
type). This process can include the following measures:

a, Verbal counseling.

b. Written documentation.

c. Time Off From Work.
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d. Other corrective actions (e.g., job reclassification,
downgrade, reassignment, Employes Assistance Program
referral).

If an employee is downgraded out of a management position
as part of the carrective actlon, the employee must wait a
minimum of one (1) year before he/she may be considered
for promotion back into a management pasition.

e. Discharge.

The above corrective actions should be taken and documented by
management according to the following guidelines:

a. Be consistent -- apply the same documentation guidelines to
everyone in the group.

b. Document facts only -- personal feelings, reactions,
oplinlans, and analysis should be left out of documentation.

c. Be complete - documentation should be clear and provide
all the relsvant information.

d. File the document — send the comrective action memo and
supporting documentation to Human Resources Services
Central Records, The documentation will be scanned and
stored In the Personnel Records Link (PRL), an electronic
records management application.

it Is not always necessary for the corrective action process o
commence with a verbal warning or include every step. The
corrective action process may begin with a written waming and
procesd to mors severe measures for subsequent violations. For
acts warranting severe corrective actlon, particularly those that are
Intentional or serious, such measures as {ob reclassification,
reasslgnment, time off from work, or discharge may be appropriate
ezgn though the amployee has no previous record of corrective
action.

Nate: Management employees are held to a higher standard of
co?duct and may be subject to more severe Ievels of carrective
action.

B. Verbal Counseling

1.

For certaln minor rule viclations a documented discussion will serve
the objective of this procedure.

[n the verbal counseling step, management has the opportunity to
discuss the issua with the employes In an attempt to correct the
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unacceptable conduct before it Is repeated, or rises 1o a level
requiring more severe corrective action.

C. Written Documentation

1. Written documentation involves preparing and Issuing a CAM. The
?Eﬁ\%hsmust be created in the Employee Issues Tracking System
).

2. A CAM shall be given to employees when they violate the Expected
Conduct standards, and when corrective action more severe than
verbal counseling is warranted.

3 Management must notify the Human Resources organization for
assistance before issuing a CAM.

D.  Time Off From Work
1. Conditions
a. An employes shall receive time off from work when:

(1}  The seriousness of the violatlon warrants more than
written documentation, but less than discharge, or

(2) It becomes advisable to remova an emplayee from
company premises unfii a final dacision Is reached
regarding appropriate action,

Note: An employee should bs ramoved from work

immediately, pending further investigation, when, in
the opinion of management, there is concern for, or
danger to, persons, property, or company interests,

b. Time off from work of exempt employees is to be carried out
in a manner that maintains the employee’s axempt status
under the Fair Labor Standards Act or applicable state labor
laws. At present, the following six (6) statas either have laws
that prohibit employers from suspending exempt employesgs
for less than a workweek (= five (5L?lworkdays) or have
regulatory agencies that interpret those Jaws In this manhnet:

Alaska
California
Conneacticut
Montana
Qregon
Washlngton

Page 5 of 14
Policy and Procadura System casteins the most current version of this writing, Uncontrolled whan printed.

BOE/QUEDADO 0463

- XXVi -

APPENDIX 3
Page 252



@_ﬂﬂflﬂﬂ’

PROCEDURE PRO-1909

E.

F.

All other states permit employers to su§pend exempt
employees for \gss than a workweek without puttmg the

exempt status at risk.

Such action may be taken independent of, or in conjunction
with, other corrective acfion measures.

2, Procedure

a.

d.

Notify the Human Resources oni?anlzatlon for assistance
prior to an employee receiving time cif from work or being
removed fram work pending investigation.

Initiate a CAM as specified in saction 4 of this procedure.

Retrieve the employee's company identification badge,
laptop, and cell phone.

Escort the employee off company premises.

Other Correctivé Action/Job Reclassification or Reassignment

1, Job reclasslfication (downgrade or reassignment) may be
appropriate when an employee cannot be depended on to property
exercise the degree of latitude or Independent judgment required
by the employee's current job classification. Such action may be
taken independently of, or in conjuncfion with, other corrective
action measures.

2. Procedure

Notify the Human Resources organization to obtaln
concurrence before taking any further action.

b. Initiate a CAM as specified In section 4 of this procedure.
c. if an employee is removed (through downgrads,
reclassification, or reassignment} from a management
position as part of the corrective action, the employee must
wait a minimum of one (1) year before he or she may be
considered for promotion back into a management position.
Discharge
1. Discharge Is appropriate when other efforts at corrective action fal
or when the seaticusness of the violation or problam warrants it.
2. Procedure
a. Notify the Human Resources organizatian to obtain

concurrence befare taking any further action,
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b. Initiate a corrective action memo as specified in section 4 of

this procedure.

c. Prepare termination documentation with the assistance of

the Human Resources organization.

d. Ensure that the termination process is completed, including
retrieval of company identffication badges, accounting for all
company property assigned to the employee (e.g., keys and
travel card), and completing a termination checklist.

8. Escort the employee off company premises.

4. Corrective Actlion Memo (CAM)
A, The CAM is used to formally notify an employee of:

1.
2.
3.
4,

The nature ar level of corrective action.
An area of management concem.
The action(s) required by that employee to solve the problem.

The conssequences of not sclving the problem.

B. A corrective action memo must be lssued whenever corrective action is
administerad except for verbal counseling (reference sectlon 3.B. of this
procedure).

C. Foliow these steps when preparing and Issuing a CAM:

1.

Clearly state the nature or level of action belng taken and the
unacceptable conduct in detail.

Describe previous corrective actions, if any, taken by management
to comrect the conduct {e.g., verbal counseling or previous CAMs),

Where discharge is not administered, identify the corrective action
required by the employee to solve the unacceptable conduct.

Review the memo and obtain concurrence from the Human
Resources organization before Issuing it to the employee.

Where discharge s not administered, advise the employee that
failure to demonstrate an immediate and sustalned correction of
unacceptable conduct will result in further corrective action, up to
and including discharge.

Give the smployee an opportunity to comment on and sign the
corrective action memo, acknowledging receipt.
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7. if the employes declines to sign the CAM, note this in the
“Employee Slgnatura” section.

8. Provide the employee with the criginal CAM.

9.  Ensure that the ECA record is properly annotated in EITS by the
end of shit of the day the corrective action was issued.

10.  Send the CAM and supporting documentation to Human Resources
Services' Central Records. The documentation will be scanned
and stored in the PRL, an electronic records management
application.

D. When a CAM is in active status, it ma?/ be used for progressive discipline if
the employee subsequently engages in behavior that was the same as or
similar to the behavior that caused the original memo te be issued.

The duration of the CAM will be in an active status In accordance with the

schedule indlcated belaw, provided the employee is not subsequently

issued additional corrective action within the referenced time frame for

\éio‘l]ag?ns) listed under the same Expected Behaviors category (reference
xhibit B).

The company also reserves the right to extend the duration of the active
status of the CAM for certain egregious violations, such as safety,
security, Equal Employment Opportunity (EEQ), or those of a violent
nature. Leave of absence time does not count towards the completion of
the periods refsrenced below.

1. Written documentation: 12 months

2. Time off from work: 12 months

3. Other (such as downgrade, job reclassification, or reassignment);
12 months

4, Discharge.

E. CAMs will be purged per the Master Records Retention Schedule unless
additional viclations for the same or similar type of offense have occurred,
or a legal hold Is In-place.

5, Responsibllities

A Each business unit Is expected to impiement this procedure in such a
manner as to ensure that managers

1. Understand their prime role In achieving compliance by their
aemployees with the Boeing Code of Conduct (reference Exhibit. A
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and form F70088), Expected Behaviors (reference Exhibit B), and
other ordinary, reasonable, common sense rules of conduct.

2. Obtain quidance from the Human Resources organization for
unusua?or difficult situations, and to review corrective action
memos, time off from work, job reclassifications, and discharges
with the Human Resources organization before final action to
ensure compliance with company policy, state, and federal laws,
agency regulations, and contractual agreements.

3. Notify Corporate lnvestigations immediately when
a. A criminal act or security Infraction is suspected.

b. Conditlons or events adversely affect the best interest of the
company (e.g., production, costs, reputation in the
community, or safety of emplayees and products).

c. Other situations arise when notification is deemed
appropriate.

Note: When possible, notify Corporate Investigations before the
employes Is aware that the violation has been detected In order to
facilitate the investigation and advise the Human Resources
organization that you havs notified Corporate Investigations.

4. Initiate corrective actions consistent with guidelines set forth in this
procedure and Business Process Instruction BP1-2618, “Employee
Corrective Action Guldellnes.”

5. Establish 2 Human Resources organization focal point to serve as
a coordinator in reviewing unusual or difficult corrective situations.

B. Managers
1. Ensure that emJ)onees have the information necessary to
undersiand an

comp'ly with thelr obligation to follow the Boeing
Cade of Conduct (reference Exhibit A and farm £70086), Expected
Behaviors ﬂreference Exhibit B), safeguard classified information,
and maintain reasonable, commaonsense rulss of conduct.

2. Initiate corrective actions consistent with guidelines sat forth in this
procedure and Business Process Instruction BPI-2616, "Employee
Corrective Action Guidselines.”

3. Review CAMs with the Human Resources organization before
administering action.

4, Obtain guidance from the Human Resources crganization
regarding unusual or potentially precedent-satting situations.
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5.

Obtain guidance fram the Human Resources organization in
instancgs in which communicating a particular corrective actionto a

work group may be warranted.

Participate in Employee Corrective Action Review Boards
(ECARBs) consistent with the guidslines set forth in this rocedure
and Business Process Instruction BPI-3948, “Employee Corrective
Action Review Boards."

C. Human Resources Organization

1.

Ensure that the Boeing Code of Conduct (reference Exhibit. A and
form F70086) and Expected Bahaviors (reference Exhibit B) is
posted in a conspicuous place in each Boeing facility.

Through employment offices, furnish each new employee with a
copy of the Boeing Code of Conduct éreference Exhibit A and form
F70086) and Expected Behaviors (reference Exhibit B).

initiate corrective actions consistent with guidelines set forth in this
procedure and Business Process Instruction BP1-2616,"Employee
Corrective Action Guldellnes.”

Before a CAM ls issued to the employee:

a. Revlew with the appropriate cocrdinator any potentially
precedent-setting cases and alf cases involving time off from
work, job reclassification, or discharge that are not
progressive steps of corractive action.

Note: This review is intended to ensure compliance with
company policies, state and federal laws, agency
regulations, and contractual obligations, lt!s also
intended to ensure that actions taken ara consistent .
with those taken previously for similar infractions.

b. Review all CAMs with the manager.

c. Notify the line organization of any contractual complications,
po{lential legal concerns, or Inconsistencies in corrective
actions.

Ensure managers are familiar with the contents of this procedure
and the proper handling of cases.

Befare {aking action on any corractive action case that is unusual or
potentially precedent setting, consuit with the site corrective action
coordinator or the appropriate Employee/Labor Relations
representative.
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7. Coordinate with other arganizations to ensure that relatively uniform
action Is taken when a violation involves empioyees from more than
ane (1) arganization.

8, Notify Corporate Investigations of actions taken in cases in which a
security report was issued. :

9. Participate in Employee Corrective Action Review Boards
(ECARBS) consistent with the guidelines set forth in this procedure
and Business Process Instruction BPI-3946, “Employee Corrective
Action Review Boards."

10.  Extend the explration date in EITS for a prior CAM being used for
progressive carrectlve action,

D. Human Resources Services Central Records

1. Manage the storage and retrieval of CAMs and supporting
documentation,

2, Purge CAMs per tha Master Records Retention Schedule, uniess
additional violations for the same or similar type of affense have
occurred, or a legal hold is in-place.

E. Boeing Corporate, Human Resources, Global Diversity and Employee

Rights
1. interpret this procedure as required.
2, Initiate action necessary to keep this procedure up to date..

3. Approve deviations to this procedure.
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EXHIBIT A
(Sheet 1 of 1)

BOEING CODE OF CbNDUCT

The Boeing Code of Conduct outlines Expected Behaviors for all Boeing employees.
Baeing will conduct its business fairly, impartially, in an ethical and proper manner, and
in full compliance with applicable laws and regulations. In conducting its business,
integrity must underite all company relationships, including those with customers,
suppliers, communities, and among employees. The highest standards of ethical
business conduct are required of Boeing employees in the performance of their
company rasponsibilities. Employees will not engage in conduct or activity that may
ralse questions as ta the company’s honesty, impartiality, reputation, or otherwlisa cause
embarrassment to the company.

Employees will ensure that

» They do not engage in any activity that might create a conflict of interest for the
company or for themselves individually.

» They do not take advantage of their Boeing position ta seek personal gain
through the Inappropriate use of Boeing ar nonpublic information or abuse of
their position. This Includes not engaging in insider trading.

« They will follow all restrictions on use and disclosure of information. This includes
following all requirements for protecting Boeing information and ensuring that
non- Boelng proprietary information is used and disclosed only as suthorized by
the owner of the information or as otherwise permitted by law.

» They observe that fair dealing is the foundation for all of our transactions and
interactions.

» They will prptect all company, customer, and supplier assets and use them only
for appropriate company approved activities.

« Without exception, they will comply with all appllcable laws, rules, and
regulations.

« They wi!i promptly _rgport any lilegal or unethical conduct to management or other
appropriate authorities (i.a., Ethics, Law, Corporate [nvestigations, EEQ),

Every employee has the responsibility to ask questions, seek guidance and
report suspected violatlons of this (_.':ode of Conduct. Retallation against
- employses who come forward to raise genulne concerns witl not be tolerated.
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EXHIBIT B
(Sheet 1 of 1)

EXPECTED BEHAVIORS

All employees are expected 10 adhere to the Boelng Code of Conduct. Infractions of the
Code of Conduct will result in appropriats corrective action, up to and including
dischargse. :

To facilitate the process of determining consis’(ént and appropriate corrective at;ﬁon, as
described in Business Process Instruction BP1-2616, "Employee Corrective Action
Guldelines,” the following general categories of expected behaviors have been

identified.

1. TREAT OTHERS AND EXPECT TO BE TREATED WITH RESPECT, DIGNITY,
AND TRUST,

2. PROTECT THE ASSETS OF BOEING, AND ASSETS ENTRUSTED TO
BOEING, AGAINST DAMAGE, LOSS, MISUSE, AND/OR THEFT.

3. PRODUCE, DESIGN, AND SUPPORT OUR PRODUCTS AND SERVICES IN A
MANNER THAT PROMOTES THE INTERESTS OF BOEING, ITS
EMPLQYEES, CUSTOMERS, AND SUPPLIERS.

4, PROCESS AND REPORT INFORMATION ACCURATELY, HONESTLY, AND
PROPERLY.

5. BUILD AND MAINTAIN A SAFE AND HEALTHY ENVIRONMENT FOR OUR
EMPLOYEES, CUSTOMERS, SUPPLIERS, AND LOCAL COMMUNITIES.

6. ADHERE TO COMPANY AGREEMENTS, POLICIES, AND PROCEDURES.
7. ABIDE BY APPLICABLE LAWS AND REGULATIONS

A more detailed listing, with examples of infractions for each of the above categoriss, s
included in Business Process Instruction BPI-2616, "Employee Corrective Action
Guidelines.” Carrective action may also ba taken for misconduct not specifically
described in BPI-2618, but which is inconsistent with ordinary, reasonabie,
commonsense rules of conduct.
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EXHIBIT C
Sheet 1 of 1

ECA GUIDELINES FOR INTERNATIONAL EMPLOYEES

The terms and conditions of employment for most of our International Boeing
employees are contractual in nature, and are set forth elther in coliective bargaining
agreamants (for groups of union-represented employees) or in individual employment
contracts. The collective bargalning agreements and individual em;la_loyment contracts
may address applicable corrective action (disciplinary) procedure. The legal systems in
many countries will also restrict how or what corrective action can be administered.

Becauss of these variables In the Intemational context, reviewing of cases will be done
on a country-by-country and, within a particular country, on a case-by-case basis. The
general approach for our intemational locations wilt ba as follows:

1. Are the terms and conditions of employment for this employee govemed by a
con:rac:,?a collective bargaining agresment, or an individual employment
contract?

2, If yes, does the contract contain provisions about employes corrective action?
This may also require that past practice be taken inta consideration.

3. If yas, then we will comply with the terms of the contract.
4, if no to the above questions, then there will be a review of the roposed
corrective action process to confirm that it is in accordance wﬂﬁ applicable law.

Boeing Corporate, Human Resources, Global Diversity and Employee Rights and
the law derartment will conduet this review, coordinating with their counterparts
at the local site or business unit, as appropriate.

5. f applicable local law does not affect implementation of the corractive action
process, we will proceed with Implementation,

6. If applicable local law does affect implementation, we will modify the proposed
corrective action process ta comply with applicable local law.
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Ruell Realiine Reporting::
(3061 2879000 R

Frequently Asked Questions
lgnmg BIQC.QS&.QIICSQQ!E | Qon_te_ﬂglam_mmsnmi Internahonal and Subsxdianes Qucstmn

These Frequently Asked Questions include Q&As about signing the Code online (in English and other
languages), as well as Q&As for those who do not have access to TotalAccess and need to use the paper
form. Additional information for internation subsidiary empl is available on the Ethics Wt
site.

If you have questions that are not addressed below about accessing the Code or the manager’s tracking
tools online, contact the TotalAccess Help Desk at 866-473-2016 (for TTY/TDD service call 800-755-
6363).

For questions not addressed below. about Code’s content or who needs to sign it, please contact an Ethic
Advisor or call the Ethics Line at 1-888-970-7171.

Terminology Note: The term "employee” refers to all Boeing employees, including Boeing subsidiaries
both domestic and international. The term "non-employee" refers to all contingent labor (contract labor a
industry assist individuals) but does not include technical assist, technical services or purchased services
personnel.

Signing Process Questions
i?j Question 1: Why do we have to sign the Code of Conduct again in 20102
2h

A commitment to our Code of Conduct is an important busincss practice, and evesyone's pacticipation is critical and appreciated. M
companies aad parts of the government renew commitments to integrity annually, and this is a practice Boeing deploys cach year. {
reinforces our personal commitment to each other to keep promises, hold ench other accountable and to model high ethical standare
Anaual signing also provides a chance to talk about Ethics at work,

. TGP

Questlon 2: Who must slgn the Code of Conduct and why?

All Boeing employees, including employces of Boeing subsidiaries, domestic and international, must sign the Code of Conduct bec
a standard business practice of the company. Additionolly, all interns, contract labor and industry assist individuals will be asked tc
review, and certify (by signing) that they understand and will comply with the Boeing Cade of Conduct. For definitions of employ

contract labor andl industry assist,” please see hr_tp_m_e_gmm,.bqelng cany/10enduser/20appsisql/Relatipnshin/?
pld=d.sql.relationship,
TOR

Question 3: | am a part-time houtly employee, um [ required to sign the Code of Conduct?

Yes.

http:/fethics.whq.boeing.copg/eoqleofconduct/faq.html 11/8/2010
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- TOR

Question 4: Do new employees and non-employees (contract faborfindustry assist), who start late in 2009 or early in 2010, have to
Code of Conduct? Don't they sign during their orientation?

New employees and Contract Labor/[ndustty Assisl stacting before Dec, 31, 2009, signed the 2009 Code of Conduct during their o1
These individunls are required to sign with their team again in 2010 to satisfy the 2010 certification requirement. Cmployees and €
Laboc/industry Assist starting after Jan. 1, 2010, will sign the annual Code of Conduct duving their orientation process. This fulfills
signing requivement and a second siguing is not required.

TOP

Question 8: Whe is not required to sign the Code of Conduct? Why?

Individuals whao have relationships with Bocing - including cansultants, purchased services, technical services, Boeing-benefits, su’
and custoers ~ are not required to sign the Code bwuusc. they s‘:gn through their contractual agreements with Boemg For definiti: -
those not required to sign, please see hetp:/idirectory, duser elat!

TOP

Question 6: When does the 2010 proccss begin, and when does it end?

The process sterts Jan, L1 and ends Feb. 4, 2010, During this time, all Boeing emplayees and other pmticipants must sign the 2010
Conduct.

ToR

Question 7: What happens if an individual is unable to participate by Feb, 4, 20107

The requirement is for all to sign by Feb. 4, 2010, except tor the circumstances below:

O Absent from work ~ If sameone is on vacation, lcave of ahsehee ot sick Ieave, their manager should explain the proce

ask him/ he to sign immediately upon returning to work. This also applies to all contract labor or industry assist perso
wha are "on-call” and not curvently on assignment during the signing process.

Q People who have additional questions/concerns about signing —Anyone wha has cancerns about signing the Cade o
Conduet shauld speak immediately with his/her manager., If the issue is not resolved, then the individual should talk w
Ethicg Advisor. After issues are resolved, ask the person o sign the Code of Conduct and follow the submittal process

O People who challenge the process and declie to participate ~ The Code of Conduct is a condition of employment.
reference PRQ-1909 and BPL 2616 Emplovee Cot vective Action Decision Malding Procesy for more information
regarding the progressive discipline agsociated with not signing the code., Exhibit A, Section 6, EITS Code, 60, Code
Conduct, "Failure to Sign Code of Conduct Cettification Forn," which ultimately could lead to suspension and possibl
discharge. Management should work with Huinan Resources for discipline questions and guidance,

TOR

Quiestion 8; What if | have employees/non-employees who don’t have access to TotelAccess - can thcy submit their original forms
envelope divectly to the Code of Conduct Team’s mail code $290-13107

Please have them make Lwo copies of the signed Code of Conduct, one for their manager and another for the employee. They shou
the original (sec mailing addresses). Managers need Lo follow-up w1th every individual {o ensure that all fonns arc submitted by F

2010, For employecs/non-employees located at intemational sites, please refer to the ton idiary Busine:
TOP
http://ethi cs.whq.boeing.co)r(r%(/%c‘)glegfconduct/faq.html 11/8/2010
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Question 9: ] have Total Access, but | am not able to sipn the Code online, What do | do?

Please contact Total Access tor technical assistance at 866-473-2016.
TQF

Question 18: What it my signed Code will not print from TotalAccess?

Please contact TotulAccess for technical assistance at 866-473-20106.

ToR

Question 11: If the Code of Canduct prints on two pages, what do 1 do?

In some cases, the form may print on two pages because printing capabilities vary greatly avound the company. If you encounter pr
printing to another printer in your aren or contact local computing support for assistance,

TOF

Question 12: After [ electronically sign the Code of Conduct, where can 1 see my confirmation online?

You can see confinnation of your own electronically signed 2010 Code of Conduct on TatalAccess, on the My Career page (in the

comer). |t will be available throughout the year and you ¢an print a copy if you wish. (Printing/keeping a hard copy of the electroni
signed Code form is hot required.) .

108

Question 13: 1 don't have TotalAccess, how do [ sign the Code?

For these employees without access to TotalAccess, please see the Manager’s Instructions for Paper Forms for those without
TotalAccess. Paper farms should be mailed to:
[nter-Company Mail: Mailing address: Street Address:
Code of Conduct The Boelng Company The Boetng Company
5290-1310 Code of Conduct Cade Of Conduct
P. 0. Box 516, MC S290-1310
MC §290-1310 325 J. 8. McDonnell Blvd
St. Louis, MO Hazelwood, MC
631660516 63042-2513

TOP

Question 14: [ am an international employee and | lave TomlAccess. ..can | sign the Code of Conduct online in another Tanguage?

@f;: Yes. The Code of Conduct will be online in TotalAccess in the following languages: English, dMandarin, Dutch, French, Genman, J.
" Russian and Spanish. If you are located outside the U.S. and the different language version do not appear in Total Access, please o
TotalAccess lor assistance at 866-473-2016,

.- TOF

Question I5: [ am an international employee and 1 do not fave TotalAccess...can I sign the Code of Conduct online in another lan

Na. You will need ta sign a paper form. Your manager will be able to provide a form to you cither through TotalAccess or through
Internationad and Subsidiary process. The paper-version of the Code of Conduct is availablc in the following Tanguages: English
Mandarin, Dutch, French, Genman, Japanese, Russian and Spanish, The fotm must be signed and given to your manager and maile
credit.

QP

&E Question 16: [ manage a virtual team with employeesy/non-employees in multiple locations. How should [ fulfill my Boeing Code «
Conduct responsibilities from long distance?

http://ethics.whq.boeing.com/cadeofconduct/faq.html 11/8/2010
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Managers are responsible for ensuring the employecs they manage sign the Code of Conduct during the certification period and dis
the Code's importance, Note: Managers should not muil information to the homes of contingent labor employees (contract labor o
tndustry assist individials).

- TOP

EF Question 17: What if a member of my teawm is consulting with an Ethjes Advisor regarding questions he/she has with the Code of
et and has not signed yet? Should 1 go nhead and submit conpleted forms fromn other tesin members and forward the remaining indivi
form later?

g Yes. Piease mail any paper forms as saou as they are signed and do not wait until you huve 100% participation. It an individual is ¢
working with an Ethics Advisor, the Frhics Advisor will guide the individual's next steps.

TOF

g} Question 18: What if an individual hes, or thinks he/she has, proprietary documents from previous employers and is unable to sign
" Boeing Code of Conduct?

if a person feels he or she is unableto sign for this ot any other reason, the manager should be informed and that person should be ¢
to an Ethics Advisor or the Ethics Line at [-888-970-7171.

TOP

Question 19: What if an individual signs the Cade and Jater is found to have violated the Bocing Code of Conduct?

An employee who violates the Bocing Code of Conduct faces disciplinary actian, including eomective action and possible discharg

employment per BP1 2616 Employee Corrertive Action Decision Making Process. Non-employees who violate the Cade of Cor
be handied through appropriate company procedures.

TOR

Question 20: Should an individual print/photocopy and keep a copy of his/her signed 2010 Code of Conduct forin? What should a
do with the copies of his/her diceet reports' rigned paper forma?

For those employees who have signed online, printing a copy of the electronieally signed fonn (for them to keep for their records) i
optional, but not necessary. For those who signed a paper form, the individual should keep a copy of his/her signed 2010 Code of €
form, but uny original paper forms must be sent to the Code of Conduct Team (see malling addyesses). Managers shoutd keep the

phatocopies of their direct reports' signed 2018 paper forms until the original are recorded. After that, they can either keep or disca

. TOR

Question 21: At Boeing, we have other certification requirements related to specific organizations or functions; i.e., Finance, Qual
signing the Bosing Code of Conduct form replace the need to sign these other requirements?

No. hmplnyem/nun—cmployces are certitying compliance to the Bocing Code of Conduct, and this does not replace or supersede ar
requirement rclated to a job function or program affiliation, All ccmf‘ ication requirements—whether contractual, regulation-based
internally driven—must be udhered to.

- TOP

Question 22: What happens if an individual refuses to sign the Cade of Conduct?

% The Code of Concluct is a condition of employment. Any cmplayee who refuses to sign faces corrective action and possible discher

% ER0-1909 uud BP] 2616 Enployes Cocrective Actfon Declsion Malking Process.” Exhibit A, Section 6, EITS Code, 60, Code ¢
Conduct, “Failure to Sign Code of Conduct Certification Fann.” Non-cmployees who retuse to sign the Code of Conduct w1|l he he
individually,

ToP

EE Question 23: How can a inanager cheek if an individual bas signed?

Manapers have a special section on ‘Tatal Access to track their emplayees’ Code signing status. This manager’s section appeass in

http://ethics.whq.boeing.cog/gpdeo feonduct/faq.hitml 11/8/2010
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of Conduct section on the Manager HR Services page of TotatAccess. Managers also have the ability to send reminder emails to e
fram their tracking web page.

TOP
Question 24: What if a divect reporc does not appear on & manager's 2010 Code of Conduct tracking screens on Total Access?

If &n individual does not appear on a manager's tracking screens that means he/she has a different Accounting Department or HR
Departinent code, The manager should talk with a2 HR representative if this occurs.

TOP

Questton 25: [ signed a paper copy of the Code during new hive-orientation. Why is TotalAccess showing that | haven’t signed the
It can take 10-20 days for paper forms (signed during orientation) to be recorded. 1f you campleted orientation more than 20 days ¢
please contact TotulAccess at 866-473-2016,

ToF

Question 26: Members of iny team are currently out on strike. How should a manager handle this process with them?
Employees should not be requested to sign the Code of Conduct while on strike. Upon their return to work, they will have 30 days
complete the signing process. .

TaP

Question 27: 1 am ussigned to & project and work under a different organization than my home group. Which manager ig tracking r
of Conduct completion?

If your "usszgncd" manager is different from your "enrolled" manager, your assxgned manager has the responsibility to ensure your
Conduct is slgned,

ToP

Question 28; I have an emplayee who was hired in January 2010 and who shows up in my manager.tracking as not signing online,
employee signed a Code of Conduct form during ortentation so should he still sign the 2010 Code online?

No. There is ng need to have the new employee sign another Code because this would be a duplication of effort. Code of Conduct ¢
credit for new hires takes approximately [0-20 days after the person’s start date so please anticipate a delay. If the employee compl
otrientation more than 20 days ago, plesse contact TatalAccess at 866-473-2016.

ToR

Question 29: How can signing the Code online with a couple mouse clicks he legally valid?

Signing the Code electronically via a password-protected Total Access interface is considered the equivalent of a physical signature
purpose, and is analogous to the way many ather subjects are being handled by Boeing and other emplayers. This enables o "leaner
Conduct provess becaase results show immedialely, and it is also "greener™ since we do not have to generate, maintain and dispose
hardcopy signed paper forms.

ToPR

Content-Related Questions

‘&E Question 30: (s this a new Code of Canduct for The Boeing Company?

No. The 2010 Code of Conduct text is exactly the same as fast year. The only difference is thut employees who have TotalAccess ¢

http://ethics.th.boeing._cgp{codeofconduct/faq,html 11/8/2010
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l

t

i

an electronic vecsion of the Code online. Those employees who do not have Total Access will still need to sign & paper form.

ToR

Question 31: When did Boeing [aunch a Code of Canduct signing process?

In 2004, company executives decided to establish companywide compliance with the Boeing Code of Conduct.

108

Question 32: Does the Code of Conduct apply during the weekend, after work or on personat time?

Boeing is asking einployees/nan-emplayces to follow the Cade of Conduct while at work, on company business, on company pran
while representing Boeing, This includes company travel and tempomry assignment outside an employee/non-employee’s home log
The Cede is not intended to apply to private activitics, nor does the Code affect an individual’s ability to exercise his/her constituti
statutory or other protected rights.

Tap

Question 33: What is mennt in the Code by "Without excepilon, they will comply with all applicable laws, rules and regutations.™

Individuals will be expected to adhere to all of the laws governing behavior at their Jocation, whether in the United States or at an
international site. Individuals can receive guidance on lnws from their managers or the Law Deparctment. In addition, company rul
regulations relating to the jobs performed must also be understood and followed. Company rules and regulations are outlined in oul
and Procedures at hiip:Zpolicyplus.boelng.com/. Individuals ate also required to follow the guidelines autlined in the Ethiegl Bug
Conduct Guittelines booklct, which are mandatory and inclusive in the Boeing Code of Conduct.

ToP

International and Subslidlaries Questions

Question 34: Our subsidiary has different policies and procedures and does not follow Boeing's policies and procedures, How can
the Bacing Code of Conduct docsn't conflict with our specific policies and procedures?

Talk with your local Human Resource representative or your Ethics Advisor, They will help you to cross-reference the applicable
and procedures rclating to the Code of Conduct.

TOR

Question 35: | sce there is a place for a BEMS ID on the Code of Conduct, What is a BEMS LD and what if | don't have one?

The BEMSID is a unique employee jlentification number. The BEMSID helps track completions in an expedient manner while rec
visk of emors, Please use only the online personalized Code available on TotalAccess. Those who do not have 1 BEMSID will use
form und can leave the BEMSID ficld blank. Legibly print your name on the form and sign and date the form (see Manager’s fnst
!‘Ql' Pnpgr l‘ﬂl’u!s >

TOP

Question 36: [f' | don't have a BEMSID, how will'you kaow if [ have signed the Boeing Code of Conduct? How can | track my
participation?

Signed paper copics are retained by your manager and the oviginal is sent to a central location for archiving and starage. Your man:
is expected to report {00 percent compliance and will kecp track of cvery employee who signs the Boeing Code of Conduct.

TGR
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QE Question 37: [ do not have Boeing [ntranet web access. How do | access the Code?

Sites that do not have Boeing Intranet web access wilt be provided & CD-ROM (ar an e~mail) containing Code of Conduct informat

TOP

Last uplaled: December 3, 2009
HOFING is a trwdeanrk of Bocing Maragenent ¢ cmpuay.
Capyright ¢ 2000 Roeing. AN rights reserved,
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