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

On October 31, 2011, the Board of Directors of The Boeing Company (the Company ) approved certain management changes at the Company.

As described in the press release filed herewith, James A. Bell, Executive Vice President, Corporate President and Chief Financial Officer of the

Company, has announced his retirement from that position effective at the end of January 31, 2012. Mr. Bell will continue in his capacity as an

Executive Vice President of the Company until April 1, 2012.

The Company has also announced the election of Gregory D. Smith as Executive Vice President and Chief Financial Officer effective

February 1, 2012. Mr. Smith, 45, has served as the Company s Vice President of Finance and Corporate Controller since February 2010. Prior to
that, he served as the Company s Vice President of Financial Planning & Analysis since June 2008. From August 2004 until June 2008,

Mr. Smith served as Vice President of Global Investor Relations at Raytheon Company.

The Company has also announced the appointment of Diana L. Sands as Vice President of Finance and Corporate Controller effective

February 1, 2012. Ms. Sands, 46, has served as the Company s Vice President of Investor Relations, Financial Planning & Analysis since
February 2010. Prior to that, she served as the Company s Vice President of Investor Relations since February 2008. Ms. Sands has held several
positions in the Company s Financial Planning & Analysis and Corporate Treasury departments since she joined the Company in 2001. In her
new position, Ms. Sands will also serve as the Company s chief accounting officer.

Mr. Smith and Ms. Sands will receive salary, bonus and equity awards, and will participate in other benefit and compensation plans, at levels
consistent with their respective seniority and scope of responsibility. The Company has not entered into or materially amended a material
compensatory arrangement and has not granted or materially amended a material award in connection with these appointments.

A copy of the Company s press release announcing Mr. Bell s retirement, as well as Mr. Smith s election as Executive Vice President and Chief
Financial Officer and Ms. Sands appointment as Vice President of Finance and Corporate Controller is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number Description
99.1 Press Release dated November 1, 2011
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SIGNATURE

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

THE BOEING COMPANY

By: /s/Michael F. Lohr
Michael F. Lohr

Vice President, Assistant General Counsel

and Corporate Secretary
Dated: November 1, 2011
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