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

On June 13, 2011, the Board of Directors (the Board ) of The Boeing Company (the Company ) accepted John E. Bryson s offer to resign from the

Board effective immediately. In accordance with the Company s Corporate Governance Principles, on June 3, 2011 Mr. Bryson offered to resign

from the Board after being nominated by President Obama to serve as U.S. Secretary of Commerce.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On June 13, 2011, the Board adopted an amendment to Article II, Section 1 of the Company s By-Laws (the By-Laws ) to decrease the number of
directors from twelve to eleven in connection with the Board s acceptance of Mr. Bryson s offer to resign from the Board, as set forth in Item 5.02
above. A copy of the amended and restated By-Laws is attached hereto as Exhibit 3.2 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number Description
32 By-Laws of The Boeing Company, as amended and restated on June 13, 2011
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SIGNATURE

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

THE BOEING COMPANY

By: /s/ Michael F. Lohr

Michael F. Lohr

Vice President, Corporate Secretary and Assistant General Counsel
Dated: June 14, 2011
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