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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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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.

As previously reported, on October 31, 2011, the Board of Directors (the �Board�) of The Boeing Company (the �Company�) approved certain
management changes at the Company, including the election of Gregory D. Smith as Executive Vice President and Chief Financial Officer
effective February 1, 2012.

On December 12, 2011, the Board, acting on the recommendation of its Compensation Committee (the �Committee�), approved an increase in
Mr. Smith�s annual base salary to $625,000 per year, effective February 1, 2012. On December 11, 2012, the Committee also determined that, in
connection with Mr. Smith�s election, Mr. Smith�s target awards under the Company�s annual and long-term incentive plans shall be set at 85%
and 325%, respectively, of his new annual base salary. Awards under the long-term incentive plan shall be allocated among performance awards,
stock options and restricted stock units in accordance with the long-term incentive plan. Additional details regarding awards under these plans
are set forth on pages 27 to 29 of the Company�s proxy statement for its 2011 Annual Meeting of Shareholders filed with the Securities and
Exchange Commission on March 18, 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: December 15, 2011
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