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March 16, 2012

Dear Fellow Shareholder,

You are cordially invited to attend The Boeing Company s 2012 Annual Meeting of Shareholders to be held on
Monday, April 30, 2012, at 10:00 a.m., Central Daylight Time, at The Field Museum, 1400 South Lake Shore Drive,
Chicago, Illinois.

The annual meeting will begin with a report on our operations, followed by consideration of the matters set forth in
the accompanying notice of annual meeting and proxy statement.

We are extremely grateful for the valuable contributions of Mr. John F. McDonnell, who will retire at the meeting
after more than 38 years of combined service on the Boards of Directors of The Boeing Company and the McDonnell
Douglas Corporation, and Mr. John E. Bryson, who resigned from our Board of Directors in June after being
nominated to serve as U.S. Secretary of Commerce. We are very pleased that Mr. Lawrence W. Kellner, President of
Emerald Creek Group and former Chairman and Chief Executive Officer of Continental Airlines, is a new nominee
for the Board this year.

Your vote is important. Please vote by internet, telephone or mail as soon as possible to ensure your vote is recorded
promptly. Thank you for your ongoing support of The Boeing Company.

Very Truly Yours,

W. James McNerney, Jr.
Chairman of the Board,
President and Chief

Executive Officer
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Notice of 2012 Annual Meeting of Shareholders

The Boeing Company s 2012 Annual Meeting of Shareholders will be held on Monday, April 30, 2012, at 10:00 a.m., Central Daylight Time, at
The Field Museum, 1400 South Lake Shore Drive in Chicago, Illinois 60605-2496. At the meeting, our shareholders will be asked to:

1)  Elect the 11 directors named in the proxy statement;

2)  Approve, by advisory vote, named executive officer compensation;

3)  Ratify the appointment of our independent auditor for 2012;

4)  Consider such shareholder proposals as are properly presented at the meeting; and

5)  Transact such other business as may properly come before the meeting and any postponement or adjournment thereof.
Holders of our common stock of record at the close of business on March 1, 2012 are entitled to vote at the annual meeting and any
postponement or adjournment thereof.

Your vote is important and we encourage you to vote your shares promptly, whether or not you plan to attend the meeting. You may
vote by internet, telephone or mail. Please see Frequently Asked Questions about Voting beginning on page 1 of the proxy statement for
more information on how to vote.

By Order of the Board of Directors,

Michael F. Lohr
Corporate Secretary

March 16, 2012

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be held on April 30, 2012:
This Notice of Annual Meeting and Proxy Statement and the 2011 Annual Report are available at www.edocumentview.com/ba.
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General Information

This proxy statement is issued in connection with the solicitation of proxies by the Board of Directors of The Boeing Company for use at the
2012 Annual Meeting of Shareholders and at any adjournment or postponement thereof. On or about March 16, 2012, we will begin distributing
this proxy statement, a form of proxy and our 2011 annual report to shareholders entitled to vote at the meeting. Shares represented by a properly
executed proxy will be voted in accordance with instructions provided by the shareholder.

Frequently Asked Questions about Voting
How does the Board of Directors recommend that I vote?

The Board of Directors recommends that you vote:

FOR the election of each of the 11 director nominees named in this proxy statement (Item 1);

FOR the approval of named executive officer compensation (Item 2);

FOR the ratification of the appointment of Deloitte & Touche LLP as independent auditor for 2012 (Item 3); and

AGAINST each of the shareholder proposals (Items 4 through 7).
Why is it so important that I promptly vote my shares?

We value the input of our shareholders on important questions facing the Company. Regardless of the number of shares you hold and whether
you plan to attend the annual meeting, we encourage you to vote your shares as soon as possible to ensure that your vote is recorded promptly
and so that we can avoid additional solicitation costs.

How may I vote my shares?

Beneficial Shareholders. If you own shares through a broker, bank or other holder of record, you must instruct the holder of record how to vote
your shares. In order to provide voting instructions to the holder of record of your shares, please refer to the materials forwarded by your broker,
bank or other holder of record. Many brokers provide the option of voting by internet at www.proxyvote.com or by calling 1-800-454-8683. You
will need your control number which can be found on the voting instruction form.

Registered Shareholders. If you own shares that are registered in your name, you may vote by proxy before the annual meeting by internet at
www.envisionreports.com/ba, calling 1-800-652-VOTE (8683) or signing and returning your proxy card. Proxies submitted by internet or
telephone must be received by 10:00 a.m., Central Daylight Time, on Monday, April 30, 2012. If you return a signed proxy card but do not
provide voting instructions for some or all of the matters to be voted on, your shares will be voted on all uninstructed matters in accordance with
the recommendations of the Board of Directors.

The Boeing Company Voluntary Investment Plan Participants. If you have an interest in Boeing stock through participation in The Boeing
Company Voluntary Investment Plan (the VIP ), which is a 401(k) plan, you do not have actual ownership of the shares held in the VIP (the Plan
Shares ). The Plan Shares are registered in the name of the trustee. As a VIP participant, you have been allocated interests in the Plan Shares and
may instruct the trustee how to vote those interests by submitting a proxy by internet at www.envisionreports.com/ba, calling 1-800-652-VOTE
(8683) or signing and returning your proxy card. However, you may not vote Plan Shares in person at the annual meeting. The number of shares

of Boeing stock shown on your proxy card includes all shares registered in your name and all Plan Shares in which you have an interest. In order

to allow sufficient time for the trustee to tabulate the vote of the Plan Shares, your proxy instructions must be received no later than 10:59 p.m.,
Central Daylight Time, on Wednesday, April 25, 2012.
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If you do not timely submit voting instructions, the trustee will vote your Plan Shares in the same manner and proportion as the Plan Shares with
respect to which voting instructions have been timely received, unless contrary to applicable law. If you return a signed proxy card that covers
Plan Shares but do not provide voting instructions for some or all of the matters to be voted on, your shares will be voted on all uninstructed
matters in accordance with the recommendations of the Board of Directors.
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May I change or revoke my vote?

Beneficial Shareholders. Beneficial shareholders should contact their broker, bank or other holder of record for instructions on how to change
their vote.

Registered Shareholders. Registered shareholders may change a properly executed proxy by delivering written notice of revocation to the
Corporate Secretary; delivering another proxy by internet, telephone or mail that is dated later than the original proxy; or attending the annual
meeting and voting by ballot.

The Boeing Company Voluntary Investment Plan Participants. VIP participants may change a properly executed proxy at any time before 10:59
p-m., Central Daylight Time, on Wednesday, April 25, 2012 by submitting a proxy that is dated later than the original proxy by internet,
telephone or mail. VIP participants cannot change their voting instructions in person at the annual meeting because the trustee will not be
present.

What vote is required to approve each proposal?
Each share of Boeing stock entitles the holder to one vote on each proposal presented for shareholder action.

Election of Directors (Item 1). The Board of Directors has adopted a majority vote standard in uncontested director elections. Because we did

not receive advance notice under our By-Laws of any shareholder nominees for director, this election of directors is an uncontested election. To

be elected in an uncontested election, a director nominee must receive more For votes than Against votes. Abstentions and broker non-votes will
have no effect on the election of directors.

All Other Proposals (Items 2 through 7). Shareholders may vote For or Against each of the other proposals, or may abstain from voting.
Delaware law requires the affirmative vote of the majority of shares present in person or by proxy and entitled to vote at the annual meeting for

the approval of Items 2 through 7. Votes on these items are advisory and therefore not binding on the Company. However, our Board of
Directors will consider the outcome of these votes in its future deliberations. A shareholder who signs and submits a proxy is present, so an
abstention will have the same effect as a vote Against Items 2 through 7. Broker non-votes, if any, will have no effect on Items 2 through 7.

What are broker non-votes ?

If a broker or other financial institution holds your shares in its name and you do not provide voting instructions to it, New York Stock
Exchange, or NYSE, rules allow that firm to vote your shares only on routine matters. [tem 3, the ratification of the appointment of our
independent auditor for 2012, is the only matter for consideration at the meeting that NYSE rules deem to be routine. For all matters other than
Item 3, you must submit voting instructions to the firm that holds your shares if you want your vote to count on such matters. When a firm votes
aclient s shares on some but not all of the proposals, the missing votes are referred to as broker non-votes.
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Edgar Filing: BOEING CO - Form DEF 14A

Table of Conten
Election of Directors (Item 1)

Upon the recommendation of our Governance, Organization and Nominating Committee, which we refer to as the GON Committee, our Board

has nominated each of the 11 persons listed below to serve as director for a one-year term or until his or her successor has been duly elected and
qualified or until his or her earlier resignation or removal. Each of the nominees currently serves as a Boeing director. Mr. Kellner joined our
Board in October 2011 and was referred to the GON Committee by one of our nonemployee directors. Each director nominee in this uncontested
election will be elected if he or she receives more For votes than Against votes. If any nominee becomes unable to serve, proxies will be voted
for the election of such other person as the Board of Directors may designate, unless the Board chooses to reduce the number of directors.

When assessing a director candidate s qualifications, the GON Committee considers the candidate s experience in areas such as operations,
international business, manufacturing, finance, government, marketing, technology and public policy, as well as other factors such as
independence, absence of conflicts of interest, diversity and age. As required by our Corporate Governance Principles, directors should have a
reputation for personal and professional integrity, honesty and adherence to the highest ethical standards, and be committed to acting in the
long-term interests of all shareholders. The GON Committee also assesses the overall composition of the Board and whether a potential director
candidate would contribute to the collaborative process of the Board. When evaluating the suitability of an incumbent director for re-election,
the GON Committee also considers the ongoing contributions of the director to the Board. Our Corporate Governance Principles provide that no
one may be nominated for election or otherwise be eligible for service on the Board if he or she would be 74 or older at time of election. In
accordance with this provision of our Corporate Governance Principles, John F. McDonnell will retire at the end of his term upon the election of
directors at the annual meeting. See our Corporate Governance Principles, which are set forth in Appendix 1 to this proxy statement, for
additional information on the selection of director candidates.

The GON Committee considers diversity in its evaluation of candidates for Board membership and in its annual review of the composition of the
Board as a whole. The Board believes that diversity with respect to background, experience and other factors as set forth in our Corporate
Governance Principles is an important consideration in board composition. In addition, both the GON Committee and the Board conduct formal
self-evaluations each year that include an assessment of whether the GON Committee and the Board have adequately considered diversity,
among other factors, in identifying and discussing director candidates. The GON Committee believes that, as a group, the nominees listed below
bring a diverse range of backgrounds, experiences and perspectives to the Board s deliberations.

Set forth below is information with respect to the nominees, including their principal occupation and business experience for at least the past five
years, a summary of their specific experience, qualifications, attributes or skills that led to the conclusion that they are qualified to serve as a
director, the names of other public companies for which they currently serve as a director or have served as a director within the past five years,
their period of service as a Boeing director and their age as of March 16, 2012.
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David L. Calhoun Chief Executive Officer and Executive Director, Nielsen Holdings. Mr. Calhoun has served as
Chief Executive Officer of Nielsen Holdings N.V. (marketing and media information) since May
2010, as Executive Director of Nielsen Holdings N.V. since its initial public offering in January 2011
and as Chairman of the Executive Board and Chief Executive Officer of The Nielsen Company since
September 2006. Previously, Mr. Calhoun served as Vice Chairman of General Electric Company
and President and Chief Executive Officer of GE Infrastructure. Before that, Mr. Calhoun served as
President and Chief Executive Officer of GE Transportation; President and Chief Executive Officer
of GE Aircraft Engines; President and Chief Executive Officer of Employers Reinsurance
Age 54 Corporation; President and Chief Executive Officer of GE Lighting; and President and Chief
Executive Officer of GE Transportation Systems. Mr. Calhoun also serves on the boards of
Caterpillar Inc. and Medtronic, Inc. In February 2012, Medtronic announced in a filing with the SEC

Director since 2009 that Mr. Calhoun has chosen not to stand for re-election at its 2012 annual meeting.

Mr. Calhoun provides valuable insight and perspective on general strategic and business matters,
stemming from his vast executive and management experience with Nielsen and GE. Mr. Calhoun
also has significant aerospace, aircraft and high-technology industry expertise as evidenced by his
leadership of GE s aircraft engines and transportation businesses, as well as his membership on
Caterpillar s board. Mr. Calhoun s executive leadership in corporate governance matters at Nielsen
and his service on Caterpillar s compensation committee enable him to serve a crucial role on our
GON and Compensation Committees.

Mr. Calhoun is a member of the Compensation Committee and the Governance, Organization and
Nominating Committee.

Arthur D. Collins, Jr. Senior Advisor, Oak Hill Capital Partners; Former Chairman and Chief Executive Officer,
Medtronic. Mr. Collins has served since April 2009 as Senior Advisor to Oak Hill Capital Partners
(private equity). Previously, he served as Chairman of Medtronic, Inc. (medical device and
technology) from April 2002 to August 2008. At Medtronic, Mr. Collins was also Chairman and
Chief Executive Officer from April 2002 to August 2007, President and Chief Executive Officer
from May 2001 to April 2002, President and Chief Operating Officer from August 1996 to April
2001, Chief Operating Officer from January 1994 to August 1996, and Executive Vice President of
Medtronic and President of Medtronic International from June 1992 to January 1994. He was
Age 64 Corporate Vice President of Abbott Laboratories (health care products) from October 1989 to May
1992 and Divisional Vice President of Abbott from May 1984 to October 1989. Mr. Collins also
serves on the boards of Alcoa Inc., Cargill, Inc. and U.S. Bancorp. He is a member of the Board of

Director since 2007 Overseers of The Wharton School at the University of Pennsylvania.

Mr. Collins provides guidance to our Board on a wide variety of general corporate and strategic
matters based on his extensive executive and business experience. Mr. Collins brings the perspective

of a member of several corporate boards, including as chair of U.S. Bancorp s governance committee
and a member of Alcoa s audit committee. In addition, Mr. Collins years of executive leadership at
Medtronic allow us to benefit from his experience managing the operations of a large, global,
high-technology company. In recognition of Mr. Collins skills in corporate finance, strategic and
accounting matters, the Board has elected Mr. Collins to serve as Chair of the Finance Committee
and determined that he is an audit committee financial expert as defined by SEC rules.

Mr. Collins is Chair of the Finance Committee and a member of the Audit Committee.
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Linda Z. Cook Former Executive Director, Royal Dutch Shell. Ms. Cook served as Executive Director of Royal
Dutch Shell plc (oil, gas and petroleum) from August 2004 to December 2009 with executive
responsibilities for global natural gas, trading and technology. She also served as a member of the
Royal Dutch Shell board of directors. Previously, she served as President and Chief Executive
Officer and a member of the board of directors of Shell Canada Limited from August 2003 to August
2004. She served as Chief Executive Officer for Shell Gas & Power from January 2000 to July 2003.
Ms. Cook also serves on the boards of Cargill, Inc., KBR, Inc. and Marathon Oil Corporation. She is
a member of the Society of Petroleum Engineers, the Board of Trustees for the University of Kansas

Age 53 Endowment Association and the Advisory Board for the University of Texas Energy Institute.

Director since 2003

Ms. Cook s extensive senior management and board experience at Royal Dutch Shell, and her
extensive experience on other company boards, enables her to advise management on a wide range of
strategic, financial and governance matters. Ms. Cook also has vast international business experience,
which has proven to be valuable given Boeing s numerous relationships with non-U.S. suppliers and
customers. Ms. Cook has an engineering background, and her expertise in this area is invaluable to
the Board s deliberations with respect to project management and the many technical and
high-technology aspects of our businesses. As a result of Ms. Cook s financial and accounting skills,
the Board has determined that she is an audit committee financial expert as defined by SEC rules.

Ms. Cook is a member of the Audit Committee and the Finance Committee.

Kenneth M. Duberstein Chairman and Chief Executive Officer, The Duberstein Group. Mr. Duberstein has served as
Chairman and Chief Executive Officer of The Duberstein Group (consulting) since 1989. He was
White House Chief of Staff from 1988 to 1989. Mr. Duberstein also serves on the boards of
ConocoPhillips, Dell Inc., Mack-Cali Realty Corporation and The Travelers Companies, Inc.

Mr. Duberstein has been a member of our Board for more than 14 years and provides independent
leadership to our Board as our Lead Director. In addition to having extensive knowledge of Boeing
and its businesses, Mr. Duberstein brings to the Board a wide range of experience in U.S.
Director since 1997 government and international matters and as a member of other Fortune 500 boards. Mr. Duberstein s
experience both in the highest levels of the U.S. government and as an outside strategic advisor
allows him to advise the Board and senior management on key issues of corporate strategy, as well as
a wide range of issues related to Boeing s government interactions. In recognition of Mr. Duberstein s
skills in overseeing Boeing s corporate governance policies and practices as well as his overall
leadership abilities, his fellow directors elected him both as Lead Director and as Chair of the
Governance, Organization and Nominating Committee.

Age 67

Mr. Duberstein is the Lead Director, Chair of the Governance, Organization and Nominating
Committee and a member of the Compensation Committee.
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Edmund P. Giambastiani, Jr.

Age 63

Director since 2009

Lawrence W. Kellner

Age 53

Director since 2011
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Seventh Vice Chairman of the U.S. Joint Chiefs of Staff (2005-2007); Former NATO Supreme
Allied Commander Transformation (2003-2005); Former Commander, U.S. Joint Forces
Command (2002-2005). Admiral Giambastiani is a career U.S. Navy nuclear submarine officer with
extensive operational experience, including command at the submarine, squadron and fleet level. His
staff experience includes service as Co-Chairman of the Defense Acquisition Board and Chairman of
the Joint Requirements Oversight Council. Admiral Giambastiani also serves on the boards of
Mercury Federal Systems and Monster Worldwide. He served on the boards of SRA International,
Inc. from 2008 to 2010, Alenia North America, Inc. from 2008 to 2009 and QuinetiQ from 2008 to
2011.

During his distinguished U.S. military career of over 40 years, Admiral Giambastiani developed
extensive operational and engineering experience that complements Boeing s high-technology
business needs. Admiral Giambastiani has a wealth of experience with program development,
program resourcing and other aspects of managing major U.S. armed forces acquisition programs.
Each of these skills enables him to provide expert advice to senior management and his fellow
directors on a range of technical and operational matters, including in his capacity as a member of the
Special Programs Committee. Admiral Giambastiani also has extensive experience as a senior
military leader in strategy development, which enhances the Board s strategic and management
oversight resources.

Admiral Giambastiani is a member of the Audit Committee, the Finance Committee and the Special
Programs Committee.

President, Emerald Creek Group; Former Chairman and Chief Executive Officer, Continental
Airlines. Mr. Kellner has served as President of Emerald Creek Group LLC (private equity) since
2010. Mr. Kellner served as Chairman and Chief Executive Officer of Continental Airlines, Inc.
(commercial airline) from December 2004 to December 2009. Mr. Kellner joined Continental as
Chief Financial Officer in 1995 and served as President and Chief Operating Officer from March
2003 to December 2004 and as President from May 2001 to March 2003, and was a member of the
board of directors from May 2001 to December 2009. Mr. Kellner also serves of the boards of The
Chubb Corporation and Marriott International, Inc.

Mr. Kellner is the newest member of our Board and brings to our Board his experience as the former
CEO of one of the largest airline companies in the world, together with significant management,
strategic and operational responsibilities in the global travel and leisure industries. Mr. Kellner also
provides extensive knowledge in the fields of finance and accounting, gained principally from his
background as Chief Financial Officer at Continental Airlines and American Savings Bank. The
Board has determined that Mr. Kellner is an audit committee financial expert as defined by SEC
rules.

Mr. Kellner is a member of the Audit Committee and the Finance Committee.
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Edward M. Liddy

Age 66

Director since 2010

W. James McNerney, Jr.

Age 62

Director since 2001
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Partner, Clayton, Dubilier & Rice; Former Chairman and Chief Executive Officer, Allstate. Mr.
Liddy served as a partner at Clayton, Dubilier & Rice, LLC (private equity) from April to September
2008 and rejoined the firm in January 2010. At the request of the Secretary of the U.S. Department of
the Treasury, Mr. Liddy served as Interim Chairman and Chief Executive Officer of American
International Group, Inc. (insurance and financial services holding company) from September 2008
to August 2009. He served as Chairman of the Board of The Allstate Corporation (insurance) from
January 1999 to April 2008. At Allstate, Mr. Liddy also served as Chief Executive Officer from
January 1999 to December 2006 and as President and Chief Operating Officer from August 1994 to
December 1998. Before joining Allstate, Mr. Liddy held a number of financial and operating
positions at Sears, Roebuck and Co. before being named Chief Financial Officer in 1992. Mr. Liddy
also serves on the boards of 3M Company and Abbott Laboratories and served on the boards of
Boeing from 2007 to 2008 and The Goldman Sachs Group, Inc. from 2003 to 2008.

Mr. Liddy brings to our Board the benefits of his vast experience as a senior executive and board
member of several Fortune 100 companies across a range of industries. Mr. Liddy s executive
leadership experience at Allstate, American International Group and Sears, Roebuck and Co. enables
him to provide our Board with valuable insights on corporate strategy, risk management, corporate
governance and many other issues facing large, global enterprises. In addition, Mr. Liddy s service as
Chief Financial Officer of Sears, Roebuck and Co., chair of the audit committee of Goldman Sachs
and a member of the audit committee of 3M gives him particular expertise in accounting, corporate
finance, and financial reporting. In recognition of this expertise, the Board has elected Mr. Liddy to
serve as Chair of the Audit Committee and has determined that he is an audit committee financial
expert as defined by SEC rules.

Mr. Liddy is Chair of the Audit Committee and a member of the Finance Committee.

Chairman, President and Chief Executive Officer, Boeing. Mr. McNerney has served as Chairman,
President and Chief Executive Officer of The Boeing Company since July 2005. Previously, he
served as Chairman and Chief Executive Officer of 3M Company (diversified technology) from
January 2001 to June 2005. Beginning in 1982, he served in management positions at General
Electric Company, his most recent being President and Chief Executive Officer of GE Aircraft
Engines from 1997 to 2000. Mr. McNerney also serves on the boards of The Procter & Gamble
Company and International Business Machines Corporation. He is Chair of the Business Roundtable
and President Obama s Export Council.

Mr. McNerney serves a key leadership role on the Board, communicates management s perspective
on important matters to the Board, and provides the Board with in-depth knowledge of each of
Boeing s businesses, as well as industry and international challenges and opportunities. In addition to
his extensive senior management experience at Boeing, 3M and GE, Mr. McNerney brings to the
Board experience as the presiding director at Procter & Gamble and as a director at IBM. This
extensive leadership experience on other Fortune 100 boards of directors and as a member of senior
management teams enables Mr. McNerney to play a key role in all matters involving our Board, and
positions him well to act not only as the Board s Chairman, but also as the principal intermediary
between management and the independent directors of our Board.

Mr. McNerney is Chair of the Special Programs Committee.
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Susan C. Schwab

Age 56

Director since 2010

Ronald A. Williams

Age 62

Director since 2010
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Professor, University of Maryland School of Public Policy; Former U.S. Trade Representative.
Ambassador Schwab has been a Professor at the University of Maryland School of Public Policy
since January 2009 and a strategic advisor to Mayer Brown, LLP (global law firm) since March
2010. Ambassador Schwab served as U.S. Trade Representative from June 2006 to January 2009 and
as Deputy U.S. Trade Representative from October 2005 to June 2006. Prior to her service as Deputy
U.S. Trade Representative, Ambassador Schwab served as President and Chief Executive Officer of
the University System of Maryland Foundation from June 2004 to October 2005, as a consultant for
the U.S. Department of Treasury from July 2003 to December 2003 and as Dean of the University of
Maryland School of Public Policy from July 1995 to July 2003. Ambassador Schwab also serves on
the boards of Caterpillar Inc. and FedEx Corporation.

Ambassador Schwab brings unique global and governmental perspectives to the Board s
deliberations. Ambassador Schwab s extensive experience leading large international trade
negotiations positions her well to advise her fellow directors and our senior management on a wide
range of key issues facing Boeing through its relationships with non-U.S. companies and
governments. Ambassador Schwab s experience in the U.S. government also allows her to advise
Boeing on the many challenges and opportunities that relate to government relations. As a result of
Ambassador Schwab s prior business experience and current service on other Fortune 100 corporate
boards, including as a member of the compensation committee of FedEx Corporation, she brings
expertise to the Board on a wide range of strategic, operational, corporate governance and
compensation matters.

Ambassador Schwab is a member of the Audit Committee and the Finance Committee.

Former Chairman and Chief Executive Officer, Aetna. Mr. Williams served as Chairman of Aetna
Inc. (managed care and health insurance) from October 2006 until April 2011, having previously
served as Chief Executive Officer from February 2006 until November 2010, President from May
2002 until July 2007 and Executive Vice President and Chief of Health Operations from March 2001
until May 2002. Following his retirement in April 2011, he provided consulting services to Aetna
until February 2012. Mr. Williams also serves on the boards of American Express Company and
Johnson & Johnson and is chairman of the board of Emergency Medical Services Corporation.

Mr. Williams brings to our Board significant leadership, operations and management experience
from his tenure at Aetna, including as Chairman and Chief Executive Officer. With more than 25
years of experience in the health care industry, Mr. Williams provides valuable insight into the health
insurance and employee benefits industry. In addition, his service as chairman of the audit and risk
committee of American Express has enhanced his expertise in the areas of financial reporting,
internal controls and risk management for large, complex companies, which led to the Board s
determination that he is an audit committee financial expert as defined by SEC rules.

Mr. Williams is a member of the Audit Committee, the Finance Committee and the Special Programs
Committee.
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Mike S. Zafirovski

Age 58

Director since 2004
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Senior Advisor, The Blackstone Group; Former President and Chief Executive Officer, Nortel.
Mr. Zafirovski has served as Senior Advisor to The Blackstone Group (private equity) since October
2011. Previously, Mr. Zafirovski served as Director, President and Chief Executive Officer of Nortel
Networks Corporation (telecommunications) from November 2005 to August 2009. Prior to that, Mr.
Zafirovski was Director, President and Chief Operating Officer of Motorola, Inc. (global
communications) from July 2002 to January 2005, and remained a consultant to and a director of
Motorola until May 2005. He served as Executive Vice President and President of the Personal
Communications Sector (mobile devices) of Motorola from June 2000 to July 2002. Prior to joining
Motorola, Mr. Zafirovski spent nearly 25 years with General Electric Company, where he served in
management positions, including 13 years as President and Chief Executive Officer of five
businesses in the consumer, industrial and financial services arenas, his most recent being President
and Chief Executive Officer of GE Lighting from July 1999 to May 2000. Mr. Zafirovski also serves
as chairman of the board of DJO Global, Inc. and as a member of the board of Apria Healthcare
Group Inc.

Mr. Zafirovski provides guidance to our Board on a wide variety of strategic and business matters
based on his vast experience leading high-technology enterprises with significant international
operations. Mr. Zafirovski s executive leadership at Nortel, Motorola and GE enable him to provide
unique perspectives on strategic planning, technology development, manufacturing, and security and
financial matters. Mr. Zafirovski has emphasized corporate governance and quality leadership teams
throughout his career, which is particularly valuable given his service as a member of our
Governance, Organization and Nominating Committee.

Mr. Zafirovski is a member of the Compensation Committee and the Governance, Organization and
Nominating Committee.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE

R EACH OF THE ABOVE NOMINEES FOR ELECTION AS DIRECTOR.
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Corporate Governance Principles

The Board of Directors has adopted policies and procedures to ensure effective governance of the Company. Our corporate governance
materials, including our Corporate Governance Principles, the charters of each of the Board s standing committees, our Director Independence
Standards and our codes of conduct for directors, finance employees and all employees, as well as information regarding securities transactions
by our directors and officers, may be viewed in the corporate governance section of our website at www.boeing.com/corp_gov/. We will also
provide written copies of any of the foregoing without charge upon written request to the Office of the Corporate Secretary, Boeing Corporate
Offices, 100 North Riverside Plaza, MC 5003-1001, Chicago, Illinois 60606-1596.

The GON Committee periodically reviews our Corporate Governance Principles and proposes modifications to the principles and other key
governance practices for adoption by the Board. A copy of our Corporate Governance Principles is included in Appendix 1 to this proxy
statement.

Board Composition, Responsibilities and Leadership Structure

The Board of Directors is responsible for overseeing the affairs of the Company. During 2011, the Board held eight meetings, and the five
standing committees held a total of 33 meetings. Each director attended more than 88% of the meetings of the Board and the committees on
which he or she served during 2011, and average attendance at these meetings exceeded 97%. Absent extenuating circumstances, directors are
required to attend our annual meetings of shareholders, and all but one director then serving attended our 2011 Annual Meeting. Following the
retirement of Mr. McDonnell and upon the election of directors at the 2012 Annual Meeting, the Board will be reduced to 11 directors.

We do not have a policy requiring that our Chief Executive Officer, or any other member of management, serve as Chairman of the Board. The
Board has determined that the appropriate leadership structure for the Board at this time is for Mr. McNerney, our President and Chief Executive
Officer, to serve as Chairman of the Board, while also selecting a Lead Director currently, Mr. Duberstein to provide independent leadership. Our
Lead Director is elected annually by a majority of the independent directors upon a recommendation from the GON Committee. Our Lead
Director presides over executive sessions of the nonemployee directors following every regularly scheduled Board meeting (which sessions are
not attended by management) and advises the Chairman, in consultation with the other nonemployee directors, as to Board schedules and
agendas. The Board has also determined that our Lead Director shall be available to consult with shareholders and call meetings of the
nonemployee directors when appropriate. The independent directors believe that our President and Chief Executive Officer s in-depth knowledge
of each of our businesses and the competitive challenges each business faces, as well as his extensive experience as a director and senior
member of management at other Fortune 100 companies, make him the director best qualified to serve as Chairman. The Board may
subsequently decide, however, to change its leadership structure. See our Corporate Governance Principles, which are set forth in Appendix 1 to
this proxy statement, for additional information on the leadership structure of the Board.

Board Committees

The Board has five standing committees. Each committee operates under a charter that has been approved by the Board. A copy of each
committee charter is posted in the corporate governance section of our website at www.boeing.com/corp_gov/. The biographical information of
each of our directors beginning on page 4 includes the standing committees on which he or she serves. Mr. McDonnell, who will retire at this
meeting, serves as Chair of the Compensation Committee and is a member of the GON Committee. The Board also has established a Stock Plan
Committee composed of the Chairman, to which the Compensation Committee may delegate certain of its responsibilities.

Audit Committee

The Audit Committee met 11 times in 2011. The Audit Committee oversees our independent auditor and accounting and internal control matters.
Its principal responsibilities include oversight of:

the integrity of our financial statements;

our compliance with legal and regulatory requirements;

Table of Contents 19



Edgar Filing: BOEING CO - Form DEF 14A

our independent auditor s qualifications and independence;
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the performance of our internal audit function;

the performance of our independent auditor; and

our risk assessment and risk management processes.
The Audit Committee also prepares the Audit Committee Report included on page 54 of this proxy statement.

The Audit Committee is composed entirely of directors who satisfy NYSE director independence standards and our Director Independence
Standards, as well as additional independence standards applicable to audit committee members established pursuant to applicable law. The
Board has determined that each Audit Committee member is financially literate as defined by NYSE listing standards, and that Ms. Cook and
Messrs. Collins, Kellner, Liddy and Williams are audit committee financial experts as defined by the rules of the Securities and Exchange
Commission (SEC).

Compensation Committee

The Compensation Committee met seven times in 2011. The Compensation Committee oversees our executive and equity compensation
programs. Its principal responsibilities include:

annually reviewing and approving the salary, incentive awards, equity-based awards and any other long-term incentive awards for our
CEO and other corporate officers elected by the Board;

reviewing employment and severance agreements, change-in-control provisions affecting compensation, and special or supplemental
arrangements such as supplemental retirement benefits, if any, and perquisites for elected officers;

reviewing and approving corporate goals and objectives relevant to CEO compensation and evaluating the CEO s performance in light of
those goals and objectives (in each case, together with the GON Committee) and, together with the other independent directors,
determining and approving the CEO s compensation based on such evaluation;

reviewing, approving and monitoring compliance with stock ownership requirements applicable to our CEO and other senior executives;

reviewing periodic reports on our compensation programs as they affect all employees, including management s assessments as to whether
risks arising from such programs are reasonably likely to have a material adverse effect on the Company; and

approving and overseeing all incentive compensation plans and other equity-based plans and approving, or recommending to the Board to
approve, changes to such plans.
The Compensation Committee also prepares the Compensation Committee Report included on page 33 of this proxy statement. The
Compensation Committee is composed entirely of directors who satisfy NYSE director independence standards and our Director Independence
Standards.

Finance Committee

The Finance Committee met six times in 2011. The Finance Committee s principal responsibilities include reviewing and, where appropriate,
making recommendations to the Board with respect to:
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proposed dividend actions, stock splits and repurchases, and issuances of debt or equity securities;

strategic plans and transactions, including mergers, acquisitions and divestitures, as well as joint ventures and other equity investments;

customer financing activities;

our funding plans and funding plans of our subsidiaries;

our significant financial exposures, contingent liabilities and major insurance programs;

our credit agreements and short-term investment policies; and

employee benefit plan trust investment policies, administration and performance.
In addition, the Finance Committee is responsible for managing risks related to our capital structure, significant financial exposures, major
insurance programs and our employee pension plan policies and performance and regularly evaluates financial risks associated with such
programs.

11
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The Finance Committee is composed entirely of directors who satisfy NYSE director independence standards and our Director Independence
Standards.

Governance, Organization and Nominating Committee

The GON Committee met six times in 2011. The GON Committee s principal responsibilities include:

making recommendations to the Board concerning the organization, leadership, structure, size and composition of the Board, as well as the
compensation and benefits of nonemployee directors;

identifying and recommending to the Board candidates who are qualified to become directors under the criteria set forth in our Corporate
Governance Principles;

assessing the independence of directors on an annual basis and making recommendations to the Board with respect to such assessments;

overseeing the annual performance evaluation process for the Board;

monitoring and reviewing at least annually the performance of our CEO and plans for senior management succession;

monitoring compliance with stock ownership requirements for directors;

considering possible conflicts of interest of directors and officers; and

reviewing corporate governance developments and, where appropriate, making recommendations to the Board on corporate governance.
The GON Committee works with a third-party search firm to identify potential candidates to serve on the Board. The GON Committee is
composed entirely of directors who satisfy NYSE director independence standards and our Director Independence Standards.

Special Programs Committee

The Special Programs Committee met three times in 2011. The Special Programs Committee reviews Company programs that the
U.S. government has designated as classified for purposes of national security.

Risk Oversight

Senior management is responsible for day-to-day management of risks facing Boeing, including the creation of appropriate risk management
policies and procedures. The Board is responsible for overseeing management in the execution of its responsibilities and for assessing the
Company s approach to risk management. As part of its responsibilities in this area, the Board and its standing committees regularly review
material strategic, operational, financial, compensation and compliance risks with senior management. For example, our Senior Vice President,
Office of Internal Governance reports to the Audit Committee on a regular basis with respect to compliance with our risk management policies.
The Audit Committee is responsible for discussing our overall risk assessment and risk management practices. The Audit Committee also
performs a central oversight role with respect to financial and compliance risks, and reports on its findings at each regularly scheduled meeting
of the full Board after meeting with our Senior Vice President, Office of Internal Governance, Vice President, Corporate Audit and our
independent auditor, Deloitte & Touche LLP. The Compensation Committee considers risk in connection with its design of compensation
programs, and has engaged an independent compensation consultant to provide assistance in mitigating compensation-related risk. For more
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information on the Board s oversight of risks relating to our compensation practices, see Executive Compensation Compensation and Risk on
page 34. In addition, the Finance Committee is responsible for managing risks related to our capital structure, significant financial exposures,
major insurance programs and our employee pension plan policies and performance and regularly evaluates financial risks associated with such
programs. The full Board also regularly assesses significant risks to the Company in the course of reviews of corporate strategy and the
Company s long-range business plan, including significant new development programs. Additional information about the Board s responsibilities
related to the management of risk is set forth in our Corporate Governance Principles.

Communications with the Board

The Board of Directors has established a process whereby shareholders and other interested parties can send communications to our Lead
Director or to the nonemployee directors as a group. This process is described on our website at
www.boeing.com/corp_gov/email_the_board.html.

12
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Our Corporate Governance Principles require that at least 75% of the Board satisfy the NYSE criteria for independence. The Board of Directors
has adopted Director Independence Standards to assist in assessing director independence. The Director Independence Standards are based on
NYSE independence standards. To be considered independent, the Board of Directors must affirmatively determine that a director has no
material relationship with us other than as a director, either directly or indirectly (such as a partner, shareholder or executive officer of another
entity that has a relationship with Boeing). In each case, the Board broadly considers all relevant facts and circumstances.

Under the Director Independence Standards, a director will not be deemed to be independent if:

the director is, or within the last three years has been, employed by us;

an immediate family member of the director is, or within the last three years has been, an executive officer of Boeing;

the director, or an immediate family member of the director, is a partner of our internal or external auditor, or within the last three years
has been a partner or employee of such a firm and personally worked on our audit within that time;

the director is an employee of our internal or external auditor;

an immediate family member of the director is an employee of our internal or external auditor and personally works on our audit;

the director, or an immediate family member of the director, received more than $120,000 over a twelve-month period in direct
compensation from us within the last three years, other than director and committee fees and pensions or other forms of deferred
compensation, so long as such compensation is not contingent on continued service;

the director is, or within the last three years has been, an executive officer of another company where any of our current executive officers
serve or served on that company s compensation committee;

an immediate family member of the director is, or within the last three years has been, an executive officer of another company where any
of our current executive officers serve or served on that company s compensation committee;

the director is an employee of a company that makes payments to or receives payments from us for property or services in an amount that
exceeds in any of the last three fiscal years $1 million or 2% of that company s consolidated gross revenues, whichever is greater; or

an immediate family member of the director is an executive officer of a company that makes payments to or receives payments from us for
property or services in an amount that exceeds in any of the last three fiscal years $1 million or 2% of that company s consolidated gross
revenues, whichever is greater.
In addition, the Board of Directors has determined that the following relationships are not considered to be material and would not impair a
director s independence:
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the director s service as an employee of an organization that has purchased property or services from us, or provided property or services to
us, if (1) payments for such property or services have not exceeded the greater of $1 million or 1% of that organization s or our
consolidated gross revenues in each of the past three fiscal years and (2) the director is not compensated directly or indirectly as a result of
this relationship other than that the payments add to the revenue of the organization or Boeing; or

the director s service as an executive officer of a tax-exempt or charitable organization if, within the preceding three years, our

discretionary contributions to the organization (other than employee and director matching contributions under our gift matching

programs) in any single fiscal year have not exceeded the greater of $1 million or 2% of that organization s consolidated gross revenues.
The Board of Directors reviews commercial and charitable relationships of directors on an annual basis. The ownership of a significant amount
of stock is not in and of itself a bar to an independence determination but rather one factor that the Board considers.
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The Board determines and discloses on an annual basis whether each director satisfies the independence standards. For relationships not covered
by the Director Independence Standards, the determination of whether the relationship is material or not, and therefore whether the director may
be considered independent, is made by the directors who themselves satisfy the independence standards.

The Board of Directors has reviewed the direct and indirect relationships between us and each of our directors and has determined that David L.
Calhoun, Arthur D. Collins, Jr., Linda Z. Cook, Kenneth M. Duberstein, Edmund P. Giambastiani, Jr., Lawrence W. Kellner, Edward M. Liddy,
John F. McDonnell, Susan C. Schwab, Ronald A. Williams and Mike S. Zafirovski are independent under NYSE director independence
standards and our Director Independence Standards and have either no relationships with us (other than as a director and shareholder) or only
immaterial relationships with us. The Board reached the same determination with respect to John H. Biggs who served as a director until May
2011, John E. Bryson who served as a director until June 2011, and William M. Daley who served as a director until January 2011. W. James
McNerney, Jr. is not an independent director because he is our President and Chief Executive Officer.

In making the independence determination with respect to Mr. Williams, our other independent directors considered payments we made to Aetna
Inc., Mr. Williams former employer. The services Aetna provides to us consist of third-party administration services and employee programs in
connection with certain Boeing employee benefit plans, including health care claim administration, leave of absence management services and
long-term disability insurance. In addition, several of our defined benefit plans hold long-standing annuity contracts with Aetna. The aggregate
amount of payments made to Aetna is significantly less than the thresholds described above.

In making the independence determination with respect to Mr. Daley, our independent directors considered payments we made to and received
from JPMorgan Chase & Co., Mr. Daley s former employer. The aggregate amount of such payments is significantly less than the thresholds
described above. Mr. Daley resigned from our Board and JPMorgan Chase effective as of January 7, 2011 in order to serve as White House
Chief of Staff.

Codes of Conduct

The Board expects directors, officers and employees to act ethically at all times and adhere to all relevant codes of conduct. Shareholders may
view codes of conduct applicable to our directors and employees at www.boeing.com/corp_gov/. Only the Board may grant a waiver of any code
of conduct provision for a director or executive officer and any such waiver will be promptly disclosed. If an actual or potential conflict of
interest arises for a director, the director shall promptly inform the Chairman of the Board or the Chair of the GON Committee. All directors are
required to recuse themselves from any discussion or decision affecting their personal, business or professional interests.

Outside Board Memberships

Our CEO and other officers elected by the Board must obtain the approval of the GON Committee before accepting an invitation to serve on the
board of any other public company or other for-profit entity. Directors must notify the GON Committee before accepting an invitation to serve
on the board of any other public company or other for-profit entity, and must not accept such service until being advised by the Chair of the
GON Committee that the GON Committee has determined that service on such other board would not create regulatory issues or potential
conflicts of interest and would not conflict with Boeing policies. A director may not serve on the boards of more than four other public
companies or, if the director is an active chief executive officer or equivalent of another public company, on the boards of more than two other
public companies. While we acknowledge the value in having directors and officers with significant experience in other businesses and
activities, directors are expected to ensure that other commitments, including outside board memberships, do not interfere with their duties and
responsibilities as members of the Board.

In January 2009, Nortel Networks Corporation, for which Mr. Zafirovski served as Director, President and Chief Executive Officer, and
subsidiary companies filed for bankruptcy protection in the United States, Canada and Europe. The Board has concluded that these events do not
impair Mr. Zafirovski s ability to continue to serve as an independent director. Mr. Zafirovski resigned from Nortel on August 9, 2009.

14

Table of Contents 27



Edgar Filing: BOEING CO - Form DEF 14A

Table of Conten
Director Compensation

We provide compensation to our nonemployee directors in order to:

align their interests with the long-term interests of our shareholders,

attract and retain outstanding director candidates who have the requisite experience and background as set forth in our Corporate
Governance Principles, and

recognize the substantial time commitments required to exercise oversight of the Company and fulfill the other responsibilities required of
our directors.
Mr. McNerney, our sole employee director, does not receive additional compensation for his Board service.

The GON Committee annually assesses the form and amount of compensation and benefits for nonemployee directors, and makes appropriate
recommendations to the Board. When making its recommendations, the GON Committee considers director compensation levels at companies
that are also benchmarks for our executive compensation program. See Executive Compensation Compensation Discussion and
Analysis Governance of Pay Setting Process Benchmarking Against Our Peer Group beginning on page 31 for more information. Compensation
Advisory Partners LLC serves as the GON Committee s independent consultant with respect to the compensation and benefits of nonemployee
directors. See Compensation Consultants on page 18 for more information. Independent directors may not receive, directly or indirectly, any
consulting, advisory or other compensatory fees from us.

Our nonemployee director compensation program consists of cash (board, committee chair and lead director annual retainer fees) and equity
(retainer stock units). Our directors are also eligible to participate in our Board Member Leadership Gift Match Program, which matches
dollar-for-dollar charitable contributions made by the director to non-profit organizations or educational institutions with which the director is
substantially involved, with a maximum match of $31,000 per director on an annual basis.
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The following table sets forth information regarding compensation for each of our nonemployee directors in 2011.

Fees Earned Stock
or Paid in All Other Total
Cash Awards Compensation

Name ($)10) ($)a1) $A2) $)

John H. Biggs(1) $ 62,500 $ 70,000 $ 31,000 $ 163,500
John E. Bryson(2) 55,000 70,000 - 125,000
David L. Calhoun 110,000 140,000 30,000 280,000
Arthur D. Collins, Jr.(3) 125,000 140,000 31,500 296,500
Linda Z. Cook 110,000 140,000 41,500 291,500
William M. Daley(4) 2,139 2,722 - 4,861
Kenneth M. Duberstein(5) 150,000 140,000 31,500 321,500
Edmund P. Giambastiani, Jr. 110,000 140,000 3,750 253,750
Lawrence W. Kellner(6) - - 500 500
Edward M. Liddy(7) 117,500 140,000 15,000 272,500
John F. McDonnell(8) 125,000 140,000 31,500 296,500
Susan C. Schwab 110,000 140,000 11,850 261,850
Ronald A. Williams(9) 118,219 150,685 30,500 299,404
Mike S. Zafirovski 110,000 140,000 31,500 281,500

(1)  Mr. Biggs retired from the Board effective May 2, 2011. Audit Committee Chair through May 1, 2011.

(2)  Mr. Bryson resigned from the Board effective June 13, 2011 following his nomination to serve as United States Secretary of Commerce.

(3)  Finance Committee Chair.

(4) Mr. Daley resigned from the Board effective January 7, 2011 to serve as White House Chief of Staff. Mr. Daley s cash and retainer stock units were
pro-rated based on active service.

(5) Lead Director; Governance, Organization and Nominating Committee Chair.

(6)  Mr. Kellner joined the Board on October 3, 2011, after the payment date for the fourth quarter 2011 installment of retainer fees. Compensation earned in
connection with his service as a director in 2011 will be paid in 2012 and will be reported in the 2012 Director Compensation Table.

(7)  Audit Committee Chair effective May 2, 2011.

(8)  Compensation Committee Chair.

(9)  Mr. Williams joined the Board on December 2, 2010, after the payment date for the fourth quarter 2010 installment of retainer fees. The amounts shown
include $8,219 cash compensation earned in 2010 but paid in 2011 and the grant date fair value of $10,685 for 161 retainer stock units earned in 2010 but
awarded in 2011.
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(10) Reflects total cash compensation paid to each director in 2011 and includes amounts deferred at the director s election pursuant to our Deferred
Compensation Plan for Directors.

(11) Reflects the aggregate grant date fair value computed in accordance with FASB ASC Topic 718 for the retainer stock units awarded to each director in
2011. Such grant date fair value for these awards is equal to the Fair Market Value of the underlying Boeing stock on the grant date. The Fair Market Value
for a single trading day is the average of the high and low per share trading prices for Boeing stock as reported by The Wall Street Journal for the New York
Stock Exchange Composite Transactions. As of December 31, 2011, the following nonemployee directors had the aggregate number of deferred stock units
accumulated in their deferral accounts for all years of service as a director from deferrals of cash compensation and awards of retainer stock units, including
additional deferred stock units credited as a result of dividend equivalents earned with respect to the deferred stock units, as follows: Mr. Biggs, 38,657
units; Mr. Bryson, 45,128 units; Mr. Calhoun, 5,879 units; Mr. Collins, 19,205 units; Ms. Cook, 22,106 units; Mr. Duberstein, 41,764 units; Admiral
Giambastiani, 4,786 units; Mr. Liddy, 5,825 units; Mr. McDonnell, 27,229 units; Ambassador Schwab, 3,848 units; Mr. Williams, 2,251 units; and
Mr. Zafirovski, 26,146 units.

(12) Consists of gift matching of charitable contributions under the Board Member Leadership Gift Match Program as follows: $31,000 for each of Messrs.
Biggs, Collins, Duberstein, McDonnell and Zafirovski; $30,000 for each of Messrs. Calhoun and Williams; $15,000 for Mr. Liddy; $11,350 for Ambassador
Schwab; $3,250 for Admiral Giambastiani; and $41,000 for Ms. Cook (consisting of $31,000 attributable to 2011 and $10,000 attributable to 2010) and a
$500 donation made by the Company to a charity of each nonemployee director s choice (other than Messrs. Calhoun and Liddy). Directors derive no
financial benefit from any of these charitable contributions.
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In 2011, nonemployee directors received a cash annual retainer fee of $110,000. Our Lead Director received an additional annual retainer fee of
$25,000. Chairs of the Audit Committee, the Compensation Committee, the GON Committee and the Finance Committee received an additional
annual retainer fee of $15,000. We do not pay additional fees for attending Board or committee meetings. All retainer fees are payable in four
quarterly installments as of the first business day of each quarter and are pro-rated for directors who join the Board during a quarter. We
reimburse nonemployee directors for actual travel and out-of-pocket expenses incurred in connection with their services.

Deferred Compensation

Pursuant to our Deferred Compensation Plan for Directors, nonemployee directors may elect to defer all or part of their cash compensation into
an interest-bearing, cash-based account or a stock unit account as deferred stock units. The number of deferred stock units is calculated by
dividing the amount of the deferred fees by the Fair Market Value of Boeing stock on each of the four quarterly dates on which the annual
retainer fee is paid. Directors do not have the right to vote or transfer deferred stock units. Deferred stock units earn the equivalent of dividends,
which are credited as additional deferred stock units, and will be distributed as shares of Boeing stock. Directors may elect to receive the
distribution in a lump sum or in annual payments over a maximum of 15 years beginning no earlier than the January following the year of the
director s termination of Board service. For the 2011 deferrals, the Fair Market Value on each of January 3, April 1, July 1 and October 3, 2011
was $66.34, $74.40, $74.27 and $59.69, respectively. The following directors elected to defer cash compensation into deferred stock units as
follows: Mr. Bryson, $55,000 for 784 units; Mr. Collins, $125,000 for 1,835 units; Mr. Daley, $2,139 for 32 units; Mr. Liddy, $117,500 for
1,729 units; and Mr. Zafirovski, $110,000 for 1,615 units. Mr. Calhoun and Ambassador Schwab each elected to defer $110,000 of their
respective 2011 cash compensation into an interest-bearing, cash-based account. Due to Mr. Daley s immediate assumption of responsibilities as
White House Chief of Staff following his resignation from the Board and to comply with federal conflicts of interest requirements, the
Compensation Committee authorized a lump sum distribution of Mr. Daley s deferred stock units.

Stock-Based Compensation

Our nonemployee directors receive equity compensation in the form of retainer stock units, which are credited to the account of the director
pursuant to our Deferred Compensation Plan for Directors and are not distributed as shares of Boeing stock until after termination of Board
service. The Board believes that retainer stock units align directors interests with the long-term interests of our shareholders. During 2011, each
nonemployee director was entitled to receive retainer stock units valued at $140,000. Retainer stock units are awarded in four quarterly
installments as of the first business day of each quarter and are pro-rated for directors who join the Board during a quarter. Each nonemployee
director received an aggregate of 2,056 retainer stock units during 2011, except for (a) Mr. Biggs, Mr. Bryson, and Mr. Daley, who left the
Board during 2011 and were awarded 998, 998, and 41 retainer stock units, respectively, representing units earned for service during 2011;
(b) Mr. Kellner, who did not receive any retainer stock units because he joined the Board after the award date for the fourth quarter 2011 retainer
stock units; and (c) Mr. Williams, who received an additional 161 units representing units earned during 2010 but not awarded until 2011
because he joined the Board after the award date for the fourth quarter 2010 retainer stock units. The retainer stock units are credited to the
director s account (an unfunded stock unit account) in our Deferred Compensation Plan for Directors. Directors do not have the right to vote or
transfer retainer stock units. Retainer stock units earn the equivalent of dividends, which are credited as additional retainer stock units. Directors
may elect to receive the distribution of shares in respect of these units in a lump sum or in annual payments over a maximum of 15 years
beginning no earlier than the January following the year of the director s termination of Board service. Before 2005, nonemployee directors
received annual option grants. As of December 31, 2011, each of Messrs. Biggs, Duberstein and McDonnell had 7,200 outstanding stock
options, all of which are fully vested.

Director Stock Ownership Requirements

In order to further align the interests of nonemployee directors with the long-term interests of our shareholders, the Board has determined that,
by the end of his or her third and sixth year as a director, each nonemployee director should own stock or stock equivalents with a value equal to
three and five times, respectively, the annual cash retainer fee. The GON Committee annually reviews nonemployee directors ownership relative
to the stock ownership requirements, and makes recommendations as appropriate. See our Corporate Governance Principles, which are set forth
in Appendix 1 to this proxy statement, for additional information. All directors currently meet the applicable equity ownership requirements.
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In July 2010, the Compensation Committee engaged Compensation Advisory Partners LLC to serve as independent consultant to both the
Compensation Committee and GON Committee. In this capacity, Compensation Advisory Partners provides peer group pay practices and other
relevant benchmarks with respect to chief executive officer and nonemployee director compensation to the Compensation Committee and the
GON Committee, respectively, as well as an ongoing overview of regulatory developments and compensation trends. In addition, Compensation
Advisory Partners reviews and advises the Compensation Committee concerning management s compensation data and recommendations.
Compensation Advisory Partners takes direction from the Compensation and GON Committees, as appropriate, reports directly to the
committees and does not provide any other services to Boeing. See discussion beginning on page 30 under Executive
Compensation Compensation Discussion and Analysis Governance of Pay Setting Process Role of Board, Management and Consultants.

Related Person Transactions

Some of our directors, executive officers, greater than 5% shareholders and their immediate family members may be directors, officers, partners,
employees or shareholders of entities with which we do business in the ordinary course. We carry out transactions with these firms on customary
terms, and, in many instances, our directors and executive officers may not have knowledge of them.

Policies and Procedures

We regularly review transactions with related persons, including sales, purchases, transfers of realty and personal property, services received or
furnished, use of property and equipment by lease or otherwise, borrowings and lendings, guarantees, filings of consolidated tax returns and
employment arrangements. Under our policies and procedures, related persons include our executive officers, directors, director nominees and
holders of more than 5% of our stock, as well as their immediate family members. The findings of our departments are furnished to the Vice
President, Accounting and Financial Reporting, who reviews any potential related person transactions identified for materiality and evaluates the
need for disclosure under SEC rules.

In addition, the GON Committee assesses possible conflicts of interest of directors and executive officers, and considers for review and approval
or ratification of any transaction or proposed transaction required to be disclosed under SEC rules in which Boeing is or is to be a participant and
the amount involved exceeds $120,000, and in which a director, director nominee, executive officer or an immediate family member of such
persons has or will have an interest.

Executive officers are also subject to our policies and procedures applicable to all employees, which require them to disclose potential conflicts
of interest and us to conduct reviews and make determinations with respect to specified transactions. Our Vice President, Ethics and Business
Conduct, oversees this review and determination, and refers to the GON Committee for review and approval or ratification possible conflicts of
interest involving executive officers. The factors considered in making the determination include:

the executive officer s duties and responsibilities toward us; and

if the transaction includes another company:

- the company or business involved in the transaction, including the product lines and market of the company or business;

- the relationship between us and the other company or business, if any (for example, if the other company is one of our suppliers,
customers or competitors); and

- the relationship between the executive officer or his or her immediate family and the other company or business (for example, owner,
co-owner, employee or representative).
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Directors are required to disclose to the Chairman of the Board or the Chair of the GON Committee any situation that involves, or may
reasonably be expected to involve, a conflict of interest with us, including:
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engaging in any conduct or activities that would impair our relationship with any person or entity with which we have proposed or propose
to enter into a business or contractual relationship;

accepting compensation from us other than compensation associated with his or her activities as a nonemployee director unless such
compensation is approved in advance by the Chair of the GON Committee;

receiving improper gifts from persons or entities that deal with us; and

using our assets, labor or information for personal use except as outlined in our policies and procedures or unless approved by the Chair of
the GON Committee or as part of a compensation or expense reimbursement program available to all directors.
Directors must recuse themselves from any discussion or decision affecting their personal, business or professional interests.

Finally, pursuant to our Corporate Governance Principles, we may not, directly or indirectly, extend or maintain credit or arrange for or renew an
extension of credit in the form of a personal loan to or for any director or executive officer.

Certain Transactions

Evercore Trust Company, N.A. ( Evercore ), is a beneficial holder of more than 5% of our outstanding common stock according to Amendment
No. 4 to Schedule 13G filed by Evercore with the SEC on February 13, 2012. Evercore is the investment manager for shares of our common
stock held by The Boeing Company Employee Savings Plans Master Trust (the Savings Plans Trust ) and is entitled to an annual fee based on the
market value of our common stock in the Savings Plans Trust. In 2010 and 2011, these fees totaled approximately $878,000 and $930,000,
respectively. During 2011, Evercore also served as the investment manager for shares of our common stock held by The Boeing Company
Employee Retirement Plans Master Trust (the Retirement Plans Trust ) on behalf of certain of our retirement plans and received fees of
approximately $211,000 for such services.

State Street Bank and Trust Company ( State Street ) is a beneficial holder of more than 5% of our outstanding common stock according to a
Schedule 13G filed by State Street Corporation with the SEC on February 13, 2012. State Street is the trustee of the Savings Plans Trust. During
2011, the Savings Plans Trust paid State Street approximately $2.4 million for its services as trustee of the Savings Plans Trust and for services
relating to the Savings Plans Trust s custody accounts held at State Street containing cash and investable securities. In addition, State Street
Global Advisors, a division of State Street, acted as investment manager for various investment fund options within the Savings Plans Trust and
received approximately $3.8 million for such services in 2011.

BlackRock, Inc. ( BlackRock ) is a beneficial holder of more than 5% of our outstanding common stock according to a Schedule 13G filed by
BlackRock with the SEC on February 9, 2012. BlackRock acted as an investment manager for certain investment fund options within the
Savings Plans Trust and received approximately $7.7 million for such services in 2011. BlackRock also provided investment management and
investment analytics services to the Retirement Plans Trust and received approximately $6.6 million for such services in 2011.

We, from time to time, enter into customary commercial and investment banking relationships with Evercore, State Street, BlackRock and their
respective affiliates.
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Advisory Vote to Approve Named Executive Officer Compensation (Item 2)

Our Board, pursuant to Section 14A of the Securities Exchange Act of 1934, seeks your advisory vote approving the compensation of our named
executive officers as set forth in this proxy statement under the heading Executive Compensation, including the Compensation Discussion and
Analysis and the accompanying compensation tables and related material.

For the reasons discussed below, our Board recommends that you vote FOR the resolution approving the compensation of our named
executive officers.

We have designed our executive compensation program to attract and retain highly qualified, superior leaders, reward performance, and align
our executives interests with the long-term interests of our shareholders. We believe that our recent performance validates this approach, as
evidenced in part by total one- and three-year annualized shareholder returns of 15% and 23% as of December 31, 2011. Our Compensation
Discussion and Analysis, which begins on page 21, describes in detail the components of our executive compensation program and the process
by which our Board makes executive compensation decisions. Highlights of our program include the following:

Pay for Performance

no guaranteed bonuses;

our annual and long-term incentive metrics drive competitive behavior by focusing our executives on the balanced objectives of increasing
revenues, reducing costs and effectively managing net assets;

our executives received below-target long-term incentive performance award payouts for the 2009-2011 cycle, but received above-target
annual incentive payments due to strong core operating performance across each of our businesses in 2011;

89% of our Chief Executive Officer s 2011 target compensation was variable and tied to performance, and we have not increased his base
salary since March 2008;
Alignment with Shareholder Interests

no accelerated vesting of equity awards upon a change-in-control;

no accelerated vesting of annual or long-term incentive program awards, other than on a pro-rated basis based on active employment
during the vesting period for performance awards and restricted stock units;

substantial stock ownership requirements, including 6x base salary for our CEO, ensuring that our senior executives maintain a significant
stake in our long-term success;
Responsible Pay Practices

beginning January 1, 2012, no tax gross-ups to our executives other than for relocation expenses;
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voluntary adoption of key governance reforms anticipated in future SEC rulemaking, such as clawbacks, prohibiting hedging, and
engaging an independent compensation consultant; and

our equity plans prohibit repricing and buybacks of stock options.
We believe that our executive compensation program plays a key role in driving Boeing s long-term performance, as evidenced by Boeing s
strong financial and operating performance in 2011 despite challenging economic conditions. In future years, we expect to continue to drive
performance in our businesses by rewarding executives who deliver strong results and tying executive compensation levels to demonstrated
individual and business-level performance.

In 2011, shareholders approved the compensation of our named executive officers with a FOR vote of 93.5%. This year, we once again request
your vote on the following nonbinding resolution:

RESOLVED: That the compensation paid to the named executive officers, as disclosed pursuant to the compensation disclosure rules of the
SEC, including the Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby approved.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THIS PROPOSAL.
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Executive Compensation
Compensation Discussion and Analysis
Executive Summary

Boeing s Executive Compensation Program. We design our executive compensation program to attract and retain the talent needed to achieve
our business and financial objectives, reward executives who achieve our objectives, and align executives interests with the long-term interests
of our shareholders. The principal elements of our executive compensation program are base salary, an annual incentive award opportunity, and
long-term incentive compensation, which consists of performance awards, restricted stock units and stock options. Most of our executives
compensation, including all elements of our annual and long-term incentive programes, is variable and tied to individual, business unit and/or
Company performance during the relevant performance period. Individual performance is measured against an individual s achievements with
respect to business goals and objectives and an assessment relative to our six leadership attributes. Other key features of our executive
compensation program include:

no guaranteed bonuses;

no accelerated vesting of equity awards in connection with a change-in-control;

no accelerated vesting of long-term incentive program awards, other than pro-rated vesting of performance awards and restricted stock
units based on active employment during the vesting period;

forfeiture of all unvested stock options upon termination of employment for any reason;

beginning January 1, 2012, no tax gross-ups other than for relocation expenses;

substantial stock ownership requirements, including six times base salary for our CEO, that align the interests of our senior executives with
the long-term interests of shareholders; and

voluntary adoption of key governance reforms anticipated in future SEC rulemaking, such as clawbacks, prohibiting hedging, and
engaging an independent compensation consultant.
2011 Performance Highlights. Our executives realized compensation is directly tied to financial and operating performance that drives
sustained, long-term increases in shareholder value and meets or exceeds the expectations set by our Board of Directors. In 2011, Boeing
delivered strong core operating performance across each of its businesses, resulting in:

total revenues of $68.7 billion, compared with $64.3 billion in 2010;

earned net income of $5.34 per share, compared with $4.46 per share in 2010;

operating cash flow of $4.0 billion, compared with $3.0 billion in 2010; and
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total backlog at year-end of $355.5 billion, compared with $320.8 billion at year-end 2010.
In addition, in December 2011 the Board increased the quarterly dividend from $0.42 to $0.44 per share. Other 2011 performance highlights
include:

Achievement Business Unit

Strong Shareholder Returns. Yielded 15% one-year return and 23% annualized three-year . .
Enterprise-wide

return

U.S. Air Force Tanker Win. Selected by the U.S. government to supply the KC-46A, the Defense (BDS) and
U.S. Air Force s next-generation aerial refueling tanker Commercial (BCA)
Certification and Delivery of 787 and 747-8. Delivered 787 Dreamliner, world s first Commercial
composite aircraft, and 747-8 Freighter to launch customers (BCA)

737 MAX Launch and Record 777 Orders. Launched the 737 MAX program, the new Commercial
variant of the best-selling single-aisle aircraft, and received record orders for 777 aircraft (BCA)

Saudi F-15 Win. Completed a U.S. agreement with Saudi Arabia for new and upgraded F-15

. . . . . Defense (BDS
fighters, and pending agreements involving Apache and AH-6 helicopters efense (BDS)

Ground-based Midcourse Defense (GMD) System Award. Selected by U.S. Missile
Defense Agency to lead industry team for GMD development, integration, testing, operations Defense (BDS)
and sustainment activities
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How We Measure Performance. When evaluating potential performance metrics, the Board s Compensation Committee considers factors such as

historical correlation to long-term shareholder value, the cyclical nature of our business, Boeing s substantial long-term investments in property,

plant and equipment, the substantial costs and risks associated with product development activity, how potential metrics incorporate both

corporate earnings and efficient use of net assets, and the extent to which potential metrics are clear and straightforward to employees,

shareholders and other stakeholders. The Compensation Committee believes that economic profit (net operating profit after tax, less a capital

charge) remains the most effective performance metric for each of our incentive plans. For additional information on economic profit, see
Program Design and Principal Elements of Executive Compensation Performance Metric for Incentive Plans on page 24.

In order to better reflect the core operating performance of the Company and its businesses, the Compensation Committee may adjust economic
profit to account for certain items not contemplated at the outset of a performance period such as (1) significant external events outside
management s control, (2) management decisions intended to drive long-term value but with short-term financial impacts, such as major
acquisitions or dispositions, and (3) significant changes to market conditions. Any references to economic profit in this proxy statement shall
mean economic profit if and as adjusted to account for such items. See Annual Incentive Plan 2011 Annual Incentive Assessment beginning on
page 26 and Long Term Incentive Program 2009-2011 Performance Award Assessment on page 28.

The following table sets forth our economic profit goals and actual performance as measured against those goals for the 2011 annual incentive
plan and performance awards under the 2009-2011 long-term performance program.

Compensation Goal Actual Performance Key Drivers of Actual Performance
Element €)) %
2011 Annual $1.252B $1.932B 160% Above-target performance due to strong, integrated performance across the
Incentive Plan Company and better-than-expected mitigation of risks
2009 -2011 $9.099B $8.119B 68% Below-target performance primarily due to delays and performance issues
Performance Awards on development programs, the unexpected worldwide economic downturn

beginning in late 2008, and continued challenges with the current U.S.

defense budget and contracting environment
2011 CEO Compensation. 1In 2011, our Chief Executive Officer, W. James McNerney, Jr., received a base salary of $1.93 million, which has
not increased since March 2008. In 2011, Mr. McNerney s target annual incentive payout remained at 170% of base salary with a maximum
potential payout of 230% of base salary. Mr. McNerney received an annual incentive payout of $4,439,000 for 2011. In addition, Mr. McNerney
received a 2009-2011 performance award of $4,265,300, or 68% of the target set at the beginning of the performance period in 2009. In 2011,
the Compensation Committee increased Mr. McNerney s aggregate target awards under our long-term incentive program to 590.7% of base
salary. Mr. McNerney s aggregate long-term incentive target awards were 650% of base salary in 2009 and 570% of base salary in 2010.

2011 Say-on-Pay Advisory Vote Outcome

In 2011, our executive compensation program received 93.5% approval from our shareholders. We believe that this result demonstrates our
shareholders strong endorsement of the Compensation Committee s executive compensation decisions and policies. Our shareholder vote was
one of many factors contributing to the Compensation Committee s decision to refrain from making significant changes to our compensation mix,
peer group, target levels, performance metrics or other compensation policies. The Compensation Committee will continue to consider results
from future shareholder advisory votes, which will be held annually until the next shareholder advisory vote on the frequency of future votes on
executive compensation, in its ongoing evaluation of our executive compensation programs and practices.
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Executive Compensation Program Objectives

Program Objective Achievement of Objective
Link compensation to Most of executives pay is not guaranteed, and is tied to individual and business performance.
achievement of business
objectives Economic profit, the metric for the annual incentive plan and performance awards under the long-term
incentive program, is tied to our annual and long-term strategic, financial and operational objectives.
Attract and retain Compensation elements and award opportunities are designed to enable us to compete effectively for talent.

world-class talent

High-performers are rewarded with above-target pay when Company, business unit and/or individual goals
are exceeded.
Shareholder alignment Senior executives are required to meet and maintain significant stock ownership requirements.

We do not accelerate vesting of equity awards in connection with a change-in-control.

Approximately 80-90% of named executive officer pay opportunity is variable (delivered through the
combination of annual and long-term incentive awards) where the value is linked to share price appreciation
and achievement of economic profit targets.

Risk oversight Our annual incentive awards and performance awards are capped.

Each of our named executive officers is subject to substantial stock ownership requirements, as well as
clawback provisions and prohibitions against hedging and other speculative activity.

Risk considerations are discussed in additional detail on page 34.
Program Design and Principal Elements of Executive Compensation

2011 Named Executive Officers and Annualized Target Compensation. We design our executive compensation program to attract and retain
the talent needed to achieve our business and financial objectives, reward executives who achieve our objectives, and align executives interests
with the long-term interests of our shareholders. The Board s Compensation Committee reviews our executive compensation program on at least
an annual basis and, with the assistance of its independent compensation consultant, compares our executive compensation practices to those of
our peers.

The table below sets forth our 2011 named executive officers (NEOs) with their annualized target compensation elements and target total
compensation. Base salary is the pay rate in effect on March 1, 2011 and annualized to represent a full year of earnings. In each case, target
amounts are those amounts that would have been earned by the executive assuming that the Company and the executive achieved target
performance set by the Compensation Committee for the award payout. 2011 Target Long-Term Incentive Compensation reflects target value of
all awards under our long-term incentive program, which consists of performance awards, stock options and RSUs. We believe the target
compensation levels described below provide for competitive pay based on the market value of the executive s position and attract and retain the
executive talent needed to run the business.
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2011 Target 2011
Annual Target 2011 Target 2011
2011 Incentive as a Annual Long-Term Target 2011 Total
Annualized % of Incentive Incentive as a Long-Term Annualized
Base Base Compensation % of Base Incentive Target
(Dollars in thousands) Salary Salary Salary Compensation Direct
(¢)=(a) x Compensation
Name (a) (b) (b) (GY) (e)=(a) x (d) (H)=(a)+(c)+(e)
W. James McNerney, Jr. $ 1,930 170% $ 3,281 590.7% $ 11,401 $ 16,612
Chairman, President and CEO
James A. Bell 896 100% 896 425% 3,808 5,600
Executive V.P., Corporate President
and CFO
James F. Albaugh 1,004 100% 1,004 425% 4,267 6,275
Executive V.P., President and CEO,
Commercial Airplanes
J. Michael Luttig 779 95% 740 350% 2,727 4,246
Executive V.P. and General Counsel
Dennis A. Muilenburg 800 90% 720 350% 2,800 4,320

Executive V.P., President and CEO,

Defense, Space & Security

Performance Metric for Incentive Plans. We use economic profit as the performance metric throughout our incentive compensation programs
for employees at all levels. Economic profit measures our ability to generate earnings after covering the capital expenses associated with our net
assets. More specifically, we believe that economic profit effectively integrates the key drivers of our profitability and long-term growth,
including earnings and cash generation, ongoing productivity, and efficient use of net assets, while also taking into account Boeing s cost of
capital. Another advantage of economic profit as a performance metric for Boeing is its historical correlation to shareholder value. For these
reasons, the Compensation Committee has determined that economic profit is the most appropriate metric for both our annual and long-term
incentive programs. Economic profit is calculated as follows:

Net operating profit after tax (operating earnings, adjusted to exclude share-based plans expense and Boeing Capital Corporation interest
expense, and reduced for taxes using an effective tax rate), less

Capital charge (average net assets multiplied by a targeted cost of capital, where average net assets excludes cash, marketable securities,
debt and certain pension and other post-retirement benefit obligations).
Economic profit is aligned with our enterprise financial performance targets and is the sole financial metric for our broad-based, annual
non-executive employee incentive plan. This alignment between executives and non-executives encourages all of our employees to work
towards the same financial goals.

We also measure our Adjusted Operating Cash Flow, which determines the limits above which annual and long-term incentive awards for our
NEOs (except for the CFO) may no longer be excluded from Internal Revenue Code Section 162(m) deductibility limits as qualified
performance-based compensation.  Adjusted Operating Cash Flow means the net cash provided by operating activities of the Company as
reported in the Company s consolidated statement of cash flows included in its Annual Report on Form 10-K, adjusted to eliminate the effect on
operating cash flows of net customer financing cash flows, as reported in the Company s consolidated statement of cash flows included in its
Annual Report on Form 10-K. Incentive deductibility is discussed in more detail on page 33.

Determination of Performance Goals (Economic Profit) and Awards. Economic profit goals are based on the Company s Board-approved
long-range business plan. These goals take into account expectations regarding the probability of achieving performance goals and consider
applicable enterprise-wide and business unit risks. Our goals also incorporate a degree of stretch to push our executives to achieve a higher level
of performance. Specific probabilities of 