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The Boeing Company
 Boeing is the world’s largest aerospace company and leading manufacturer of commercial airplanes and defense, space and security systems. The top U.S. exporter, Boeing supports airlines and U.S. and allied government customers in more than 150 countries. Our products and tailored services include commercial and military aircraft, satellites, weapons, electronic and defense systems, launch systems, advanced information and communication systems, and performance-based logistics and training. With corporate offices in Chicago, Boeing employs more than 171,700 people across the United States and in 70 countries. In addition, our enterprise leverages the talents of hundreds of thousands of skilled people working for Boeing suppliers worldwide.
 At Boeing, we aspire to be the strongest, best and best-integrated aerospace-based company in the world—for today and tomorrow.
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 From Inspiration to Innovation
 At Boeing, innovation is our passion. It is why we get up in the morning and come to work. It is what we think about at night. It is simply what we do. We invite you to explore the stories behind our amazing products and services, the challenges our teams face and overcome to solve our customers’ problems, and the benefits that result for our customers and our world. Visit www.boeing.com/stories.
 For more information on Boeing’s impact on innovation, scan this QR code with your smart phone or visit www.boeing. com/stories.
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 — �Reported�net�income�of�$4�billion,�or�$5.33�per�share,�a�21�percent�rise�from�$3.3�billion,�or��$4.46�per�share,�in�2010.
 — �Delivered�record�revenues�of�$68.7�billion,�a�7�percent�increase�compared�to�$64.3�billion��in�2010.
 — �Added�$103�billion�in�new�orders,�expanding�our�backlog�to�a�record�$355�billion—more�than�five�times�2011�revenues.
 — �Generated�strong�operating�cash�flow�of�$4�billion�and�cash�and�marketable�securities�of�$11.3�billion,��maintaining�continued�healthy�liquidity.
 — �Delivered�477�commercial�airplanes,�including�the�first�787�Dreamliners�and�747-8�Freighters,�the�7,000th�737�and�the�1,000th�767,�and�completed�FAA�certification�on�the�747-8�Intercontinental.
 — �Won�805�net�commercial�airplane�orders,�includ-ing�a�record�200�orders�for�the�777,�and�150�firm�orders�for�the�new�737�MAX;�backlog�grew�to�3,771�airplanes�valued�at�a�record�$296�billion.�
 — �Delivered�115�production�military�aircraft�and�four�satellites,�maintaining�Boeing�Defense,�Space�&�Security�revenues�at�2010�levels,�with�a�backlog��of�$60�billion.
 — �Captured�key�new�and�follow-on�Defense,�Space�&�Security�business,�including�the�U.S.�Air�Force�KC-46�tanker�program;�the�first�production�con-tract�for�the�U.S.�Navy’s�P-8A�Poseidon;�a�U.S.�
 agreement�with�Saudi�Arabia�for�the�largest-�ever�foreign�sale�of�F-15s;�a�contract�from�the��U.S.�Missile�Defense�Agency�for�Ground-based��Midcourse�Defense;�the�C-17�Integrated�Sustain-ment�Program�for�the�U.S.�Air�Force;�and�contracts��to�begin�design�and�development�of�the�core�rocket�stages�and�avionics�system�for�NASA’s�new�manned�Space�Launch�System.
 — �Opened�our�new�787�final�assembly�facility�and�delivery�center�in�South�Carolina;�raised�production�rates�to�meet�rising�demand�for�all�commercial�airplane�models;�and�signed�an�early,�four-year�contract�extension�with�our�machinists�union�in�Puget�Sound,�Portland�and�Wichita.
 — �Achieved�key�Defense,�Space�&�Security�pro-gram�milestones,�including�flight�testing�of�the�first�Chinooks�for�the�United�Kingdom�and�Netherlands,�first�combat�deployment�of�the�EA-18G�Growler�by�the�U.S.�Navy,�first�flight�of��the�Phantom�Ray�unmanned�airborne�system,��first�flight�of�the�P-8I�maritime�surveillance�aircraft�for India�and�the�final�space�shuttle�mission.
 — �Advanced�our�environmental�stewardship�by�help-ing�lead�industry�efforts�to�approve�sustainable�biofuels�for�commercial�and�military�flights;�relied�on�hydroelectric�and�renewable�energy�sources�for nearly�half�of�our�total�electrical�consump-tion;�and�were�recognized�as�an�ENERGY�STAR�Partner�of�the�Year�by�the�U.S.�Environmental�Protection�Agency.
 2011 2010 2009 2008 2007
 Revenues 68,735 64,306 68,281 60,909 66,387
 Net earnings 4,018 3,307 1,312 2,672 4,074
 Earnings per share* 5.33 4.46 1.87 3.65 5.26
 Operating margins 8.5% 7.7% 3.1% 6.5% 8.8%
 Contractual backlog 339,657 303,955 296,500 323,860 296,964
 Total backlog† 355,432 320,826 315,558 351,926 327,137
 2011 Financial Highlights U.S. dollars in millions except per share data
 *Represents diluted earnings per share from continuing operations.†Total backlog includes contractual and unobligated backlog. See page 22 of the 10-K.
 Operational Summary
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 W. James McNerney, Jr. Chairman, President and Chief Executive Officer
 2011 Review
 Our�core�production�programs�and�services�businesses��in�Boeing�Commercial�Airplanes�and�Boeing�Defense,�Space�&�Security�performed�exceptionally�well�in�2011,�leading�to�operating�margins�near�10�percent�in�each�of�these�businesses.�
 We�finished�the�year�with�record�revenues�of�$68.7�bil-�lion.�Net�earnings�nearly�equaled�an�all-time�high�at�more�than�$4�billion.�And�our�strong�operating�cash�flow�of��$4�billion�maintained�healthy�liquidity�of�$11.3�billion.�
 Boeing Commercial Airplanes delivered�477�airplanes�in�2011�and�recorded�805�new�orders�(net�of�cancella-tions),�including�a�150-plane�launch�order�for�our�new��737�MAX.�We�also�extended�our�market-share�lead�in�the�twin-aisle�segment�with�a�record�200�orders�for�the�777�and�a�key�sale�of�27�new�767�freighters.�Commercial�Aviation�Services�continued�its�double-digit�growth��trajectory,�increasing�revenues�11�percent.
 Perhaps�most�important,�during�the�year�we�ushered�in�a�new�era�in�aviation�and�retired�key�technical�and�business�risks�with�the�certification�and�first�deliveries�of�the�787�Dreamliner�and�747-8�Freighter.�Getting�to�this�point�on�these�technically�challenging�programs�was�not�easy.��But�thanks�to�the�passion�and�ingenuity�of�our�people,�we�have�created�two�incredible�new�airplanes�that�will�deliver�significant�value�to�our�customers�and�to�Boeing�for�decades�to�come.�The�airplanes�are�performing�well�in�service,�earning�praise�from�passengers�and�operators.�
 Likewise,�customer�response�to�our�launch�of�the�737�MAX��was�swift�and�positive.�In�only�four�months,�we�received�more�than�1,000�orders�and�commitments�for�this�new-engine�variant�of�the�single-aisle�737,�which�will�be�10�to�12�percent�more�fuel�efficient�than�today’s�737�and�cost�significantly�less�to�operate�than�its�competitors.�With�development�costs�and�risks�far�below�an�all-new�airplane,�the�737�MAX�will�provide�customers�the�capabilities�they�want,�at�a�price�they�are�willing�to�pay,�on�a�shorter,�more�certain�timeline.�This�approach�is�an�all-around�winner��for�Boeing,�too.�We�maintain�our�qualitative�advantage�over�competitors�in�the�segment,�we�free�up�resources�to�invest�in�other�growth�projects,�and�we�reduce�our�busi-ness�risk�substantially�for�the�next�decade.�
 To the Shareholders and Employees of The Boeing Company:
 2011�was a�watershed�for�Boeing—a�pivotal�year�in�which�we��delivered�strong�operating�results�and�made�substantial�progress��on�the�business�and�product�strategies�that�are�critical�to�our�future��and�our�customers’�success.�The�unrelenting�focus�of�Boeing�employees�on�program�performance,�productivity�improvement,�and�teamwork�resulted�in�near-record�financial�performance�and�a�slate�of�accomplishments�rivaling�that�of�any�year�in�recent�memory.�Boeing�is�a�stronger,�more�competitive�company�in�2012—with�a�clearer�view�of�our�future�and�an�unprecedented�opportunity�for�growth�in�the�years�ahead.
 73417bo_txt 2 3/5/12 8:04 PM
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 We�also�continued�to�incrementally�increase�our�pro-�duction�rates�in�2011�to�meet�growing�market�demand��and�speed�the�flow�of�airplanes�to�customers.�We�increased�the�737�rate�from�31.5�per�month�to�35�per�month�and�raised�the�777�rate�from�five�per�month�to�seven�per�month—both�historic�highs.�We�plan�to�raise�the�737�rate�to�38�per�month�in�the�second�quarter�of�2013�and�to�42�per�month�in�the�first�half��of�2014.�Production�of�the�777�will�increase�to�more�than�eight�per�month�in�the�first�quarter�of�2013.�
 Although�we�fell�short�of�our�2011�target�for�787�deliv-eries,�we�successfully�increased�production�to�2.5�planes�per�month�in�our�Everett,�Washington,�facility.�With�improving�performance�throughout�the�supply�chain,�we�raised�the�rate�to�3.5�per�month�in�the�first�quarter�of�2012,�and�plan�to�increase�the�rate�to�5�per�month�by�year-end.
 Our�new�787�final�assembly�facility�in�North�Charleston,�South�Carolina,�which�opened�midyear,�has�made�steady�progress�with�its�first�787s;�the�inaugural��delivery�from�that�site�is�scheduled�for�mid-2012.��The�combined�production�rate�across�both�787�facili-ties�is�slated�to�reach�10�per�month�in�late�2013.��
 Overall,�we�ended�2011�with�a�backlog�of�3,771�firm�commercial�airplane�orders�valued�at�a�company�record�$296�billion—setting�the�stage�for�unprece-dented�and�lasting�growth.
 Boeing Defense, Space & Security�also�achieved�strong�operational�success�in�2011.�We�delivered�115�military�jets,�131�new�and�remanufactured�helicopters,�four�satellites�and�more�than�10,500�weapons�sys-tems.�Key�milestones�included�the�final�space�shuttle�mission;�introduction�of�the�Block�III�Apache�helicop-ter;�and�deliveries�of�the�first�Intelsat�702�MP�satellite,�the�500th�on-cost,�on-schedule�F/A-18�Super�Hornet,�and�the�final�KC-767�tankers�to�the�Italian�Air�Force.�
 Despite�U.S.�budget�constraints,�revenues�held�steady�at�$32�billion�on�customer�demand�for�our�core�offerings�and�increased�international�sales,�which�grew�to�24�percent�of�revenues.�We�also�strengthened�our�market�position�and�growth��
 prospects�with�an�impressive�string�of�strategic�wins�and�new�contract�awards:
 — In�winning�the�U.S.�Air�Force�KC-46�tanker�program,�we�will�design,�develop�and�build�179�next-generation�767-based�tankers,�maintain�our�50-year�franchise�in�the�business,�and�open�a�sizeable�international�market.
 — A�U.S.�government�agreement�with�Saudi�Arabia�for�84�new�F-15s�and�upgrades�to�70�existing�ones�will�extend�F-15�production�for�several�years�and�position�it�well�for�more�international�sales.
 — Our�U.S.�Navy�contract�for�13�P-8A�Poseidons�begins�a�production�run�of�this�737�derivative�that�we�expect�will�exceed�100�airplanes.�
 — Winning�the�Ground-based�Midcourse�Defense�development�and�sustainment�contract�preserves��our�role�as�prime�contractor�and�keeps�us�at�the�forefront�of�critical�missile�defense�technology.��
 — And,�contracts�for�the�core�rocket�stages�and�the�avionics�system�for�NASA’s�new�Space�Launch�System�ensures�Boeing�a�leading�role�in�the�future�of�U.S.�space�exploration.�
 We�also�expanded�our�reach�into�important�growth�markets�by�opening�a�Cyber�Engagement�Center,�acquiring�information�solutions�provider�Solutions�Made��Simple,�and�reaching�test�milestones�on�our�Phantom�Eye�and�Phantom�Ray�unmanned�aerial�vehicles.
 Defense,�Space�&�Security’s�year-end�backlog�of��$60�billion—still�nearly�twice�2011�revenues—ranks�among�the�industry’s�highest�and�reflects�the�on-going�strength�of�our�product-and-services�portfolio.�
 The Path Forward
 Last�year�we�defined�our�priorities�for�achieving��sustained�growth—and�continued�global�leadership�in�aerospace—as�we�approach�our�100th�anniversary�in��2016.�We�made�considerable�progress�on�each�of�our�priorities�in�2011,�but�more�work�remains�to�be�done�to�unleash�our�full�potential.�
 �
 U.S.�Navy�awards�Boeing�first�P-8A Poseidon�production�contract
 747-8 Intercontinental�makes�first�flight
 FebruaryJanuary March
 Boeing�wins�U.S. Air Force tanker�program
 A Year of Achievement
 73417bo_txt 3 3/5/12 8:04 PM
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 Boeing�opens��South�Carolina�787 final assembly facility
 MayApril June
 Phantom Ray�completes�first�flight
 First�KC-767 tankers�for�Italian�Air�Force��enter�service
 Total Backlog*($ in billions)
 With a record $355 billion backlog and intense focus on productivity, we are well positioned to deliver growth and increased competitiveness.
 Commercial Airplane Deliveries
 We delivered 477 airplanes in 2011, including deliveries of the first 787-8 and 747-8F to launch customers ANA and Cargolux, respectively.
 Commercial Airplanes and Services Market 2011–2020 ($ in billions)
 Commercial airplanes and services continue to provide attractive addressable markets valued at $2.8 trillion over 10 years.
 Boeing Defense, Space & Security Served Markets 2011–2020 ($ in billions)
 We remained well positioned to pursue growth opportunities in core, adjacent and international markets despite budgetary headwinds.
 On a revenue-adjusted basis, Boeing has reduced CO2 emissions 7%, energy use 4%, hazardous waste 19% and water intake 12% since 2007.
 Environmental Footprint Reduction (Major U.S. Sites)(Percent)
 2007
 327.1
 2008
 351.9
 2009
 315.6
 2010
 320.8
 2011
 355.4
 2007
 441
 2008
 375
 2009
 481
 2010
 462
 2011
 477
 2007 2008 2009 2010 201170
 80
 90
 100
 110
 Core U.S.
 2,000
 CoreInternational
 1,000
 TotalServed
 3,350
 Adjacent U.S.& International
 350
 ServicesProducts
 RegionalJets
 40
 LargeAircraft
 200
 Twin Aisle
 750
 SingleAisle
 850
 Services
 930
 CO2 Emissions 7%Energy Use 4%Hazardous Waste 19%Water Intake 12%
 Progress Achieved
 Investing in Our Communities
 Boeing and its employees invested more than $147 million and thousands of volunteer hours to help improve lives and communities worldwide.
 26%
 35%
 39% Employee Financial Giving 38.0Charitable Grants 57.0Business-relatedDonations 52.3Total $147.3
 $ in millions
 Performance indicators normalized to revenue.
 *Total backlog includes contractual and unobligated backlog. See page 22 of the 10-K.
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 With�strong�core�operating�performance�as�our�bed-rock,�and�substantial�growth�already�booked�in�our�backlog,�our�goal�is�to�convert�these�foundational�strengths�into�sustained�business�performance—the�year-in,�year-out�excellence�that�defines�the�world’s�top-performing�companies.�By�focusing�on�disciplined��execution,�productivity�improvements�to�continuously��fund�innovation,�and�improved�management�of�our�risks,�I�am�convinced�our�team�can�consistently�deliver�the�high�levels�of�performance�and�value�that�our�stakeholders�expect.
 At�Boeing Commercial Airplanes,�our�top�priority�now�is�to�deliver�on�the�growth�in�our�record�backlog,�while�ensuring�continuity�for�our�business�as�we�scale�it�up�dramatically�to�meet�market�demands.��
 Over�the�next�three�years�alone,�planned�production-rate�increases�will�boost�our�commercial�airplane�output�by�more�than�40�percent.�Last�December,�we�retired�significant�risk�to�this�growth�plan�by�reach-ing�an�early,�four-year�contract�extension�with�our�machinists’�union�in�Puget�Sound.�The�agreement�helps�secure�delivery�stability�for�our�customers�and�economics�that�will�make�us�more�competitive.�Other�recent�steps�taken�to�ensure�business�continuity�include�rebalancing�the�787�work�done�in-house�and�by�our�global�partners,�and�expanding�and�diversify-ing�our�manufacturing�and�engineering�base�in��South�Carolina�and�other�locations.��
 Our�priorities,�then,�for�Commercial�Airplanes�are:�First,�steadily�and�profitably�increase�production�rates�to�deliver�our�3,771-airplane�backlog;�second,�execute�787-9�and�737�MAX�development�efforts�on�plan;�third,�continue�to�grow�our�services�business;�and�fourth,�extend�our�lead�in�the�twin-aisle�segment�with�potential�advances�in�our�777�and�787�families.�
 At�Boeing Defense, Space & Security,�while�flat�to�declining�defense�budgets�will�continue�to�character-ize�U.S.�and�European�markets,�we�foresee�significant�growth�potential�in�other�regions,�including�the�Middle�East�and�Asia-Pacific,�that�will�provide�opportunities�to�mitigate�the�impact�of�domestic�reductions.��
 Government�customers�also�continue�to�push�for�reduced�costs�and�greater�efficiencies�in�defense�spending,�and�more�of�their�limited�dollars�are�going�toward�new�capabilities�in�unmanned�systems;�intel-ligence,�surveillance�and�reconnaissance;�logistics;�and�cyber�and�infrastructure�security.���
 Anticipating�this�environment,�we�have�been�making��the�necessary�changes�to�compete�effectively.�In�addition�to�pursuing�and�capturing�a�larger�share�of�international�sales,�we�have�made�11�strategic�acquisitions—and�invested�internally—to�build�the�new�capabilities�sought�by�our�customers.�We�have�also�taken�significant�steps�to�reduce�infrastructure�and�other�costs,�and�further�increase�productivity�to�enable�continued�investments�in�innovation.
 Fortunately,�our�markets�are�large�and�global,�and��we�compete�across�a�broad�range�of�product-and-services�segments,�from�military�aircraft,�to�commercial�and�military�satellites,�to�network�systems�and�space�exploration,�to�integrated�logistics,�and�training�systems�and�services.�With�customers�demanding�greater�value�for�every�dollar�spent,�our�portfolio�of�reliable,�proven�and�affordable�products�and�services�is�a�competitive�advantage.�
 As�such,�our�Defense,�Space�&�Security�priorities�are:�First,�extend�and�grow�our�core�business�by�bringing�capability�and�affordability�to�our�customers;�second,�capture�additional�international�business;�and�third,�continue�to�strengthen�our�capabilities�in�the�afore-mentioned�higher-growth�spending�areas—through�both�internal�investments�and�targeted�acquisitions.
 One-Company Advances
 For�several�years�now,�we�have�worked�to�foster�a�more�open�and�inclusive�culture�that�values�com-mon�goals,�personal�accountability,�integrity�and�trust�as�a�means�to�achieve�better�business�results.�We�also�have�purposefully�redesigned�much�of�the�organization�to�sharpen�the�focus�in�our�businesses,�strengthen�our�functions,�and�enable�growth�by��bringing�the�best�of�Boeing�to�every�effort.�
 Final�space shuttle mission�completed
 737 MAX launchedAugustJuly September
 Historic�first 787 Dreamliner�delivered�to�ANA
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 Our�successes�in�2011�provide�compelling�evidence�that�this�strategy�is�working.�Our�people�are�embrac-ing�teamwork�more�than�ever�and�are�using�the�size�and�scope�of�our�company—with�its�vast�knowledge�and�capabilities—to�solve�problems�more�quickly�and�compete�more�effectively.��
 There�is�no�greater�example�of�this�“One�Boeing”�advantage�than�our�winning�the�U.S.�Air�Force�tanker�competition—a�collaborative�effort�that�leveraged�the�unique�strengths�of�our�two�major�businesses�and�several�core�functions.�Enterprisewide,�our�Boeing�Test�&�Evaluation�team�conducted�more�than�8,400�test�flights�in�181�locations�in�32�countries,�leading�the��way�to�certification�of�the�787�and�747-8,�and�spurring��advances�on�the�P-8A�and�other�programs.�Collabora-�tion�across�our�Boeing�International,�Government�Operations,�Boeing�Capital�and�other�functional�teams��was�instrumental�in�a�range�of�achievements,�from�winning�key�commercial�airplane�sales�campaigns�to�gaining�approval�of�the�Saudi�F-15�purchase.�
 Sustaining�and�furthering�this�culture�is�the�job�of�leadership.�Between�now�and�2014,�we�may�need�to�replace�up�to�30,000�employees�who�could�leave�Boeing�through�either�retirement�or�attrition;�that’s�on�top�of�more�than�16,000�new�employees�we�hired�in�2011.�While�turnover�of�such�magnitude�is�its�own�challenge,�it�also�presents�us�a�major�opportunity�to�rapidly�instill�this�company’s�purpose�and�values�into�the�employees�who�will�drive�our�performance�for��the�next�30�to�40�years.
 The Environment and Our Communities
 Reducing�the�environmental�footprint�of�our�products�and�operations�is�a�long-standing�company�commit-ment.�Last�year,�a�broad�industry�effort�led�by�Boeing�won�approval�for�the�use�of�cleaner,�sustainable�biofu-els�in�commercial�and�military�aviation�worldwide.�We�also�began�powering�our�South�Carolina�production�facility�with�100�percent�renewable�energy�generated,�in�part,�by�solar�panels�on�the�new�787�final�assembly��building.�This�facility�also�achieved�Zero�Waste�to�Landfill�status,�meaning�that�all�of�its�waste�materials��and�by-products�are�recycled,�reused�or�repurposed—�thereby�reducing�its�environmental�footprint.�
 We�continue�to�work�toward�our�five-year�goal�to�reduce�greenhouse�gas�emissions,�energy�use,�hazardous-waste�generation,�and�water�intake�by��25�percent�on�a�revenue-adjusted�basis�and�by��1�percent�on�an�absolute�basis.�While�our�unprece-dented�increases�in�airplane�production�have�made�these�goals�more�challenging,�we�remain�on�track�to�achieve�the�targeted�absolute�reduction�on�most�measures�and�expect�our�revenue-adjusted�improve-ments�will�still�reach�the�mid�to�high�teens.
 In�2011,�Boeing,�our�employees,�our�retirees�and�our�charitable�trust�invested�more�than�$147�million�in�communities�around�the�world.�Our�employees�also�contributed�thousands�of�hours�in�volunteer�service,�in�many�cases�sharing�unique�professional�skills�or�expertise�honed�inside�the�company�to�help�commu-nity�partners�achieve�their�goals�in�service�to�others.�We�also�hired�more�than�1,800�military�veterans,�whose�skills�and�experience�matched�our�needs.�
 Our Moment
 These�are�exciting�times�for�the�people�of�Boeing.�With�strong�product-and-services�strategies,�a�record�backlog�of�orders,�and�a�commitment�to�inno-vation�and�continuous�improvement,�we�are�poised�for�significant�and�sustained�growth�that�will�carry�us�into�our�second�century�of�aerospace�leadership.�
 And�by�continuing�to�do�the�right�things—the�right�way—we�will�preserve�our�place�among�the�most�respected�and�capable�companies�in�all�of�business.�
 In�many ways,�this�is�the�moment�we�have�been��waiting�for—and�working�toward—for�many�years.�I�am�proud�to�lead�this�team,�and�I�look�forward�to�delivering�on�the�promise.��
 Jim�McNerney�Chairman,�President�and��Chief�Executive�Officer
 First�747-8F�delivered
 777�sets�annual sales�record
 Saudi�Arabia�signs��agreement�for�84�new�and�70�upgraded�F-15s
 October DecemberNovember
 73417bo_txt 6 3/5/12 8:04 PM
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7
 With�deepest�gratitude,�we�thank�James�Bell�for�his�exemplary�service�and�commitment��to�Boeing�over�a�distinguished�career.�A�consummate�businessman,�inspiring�leader�and�devoted�champion�of�diversity�and�leadership�development,�Mr.�Bell�served�as�CFO�since�2003,�creating�a�world-class�finance�organization�with�a�culture�of�continuous�improvement.�Mr.�Bell�retires�April�1,�2012,�but�plans�on�staying�active�in�civic�and�business�roles.
 The Executive Council
 Our�people�are�using�the�size�and�scope�of�our�company�to�solve�problems�more�quickly�and�compete�more�effectively.
 In�AppreciationJames Bell: His passion, strength of character and 40 years of accom-plishments will have a lasting impact on our company.
 Pictured left to right: Timothy J. Keating�Senior�Vice�President,�Government�Operations��J. Michael Luttig�Executive�Vice�President�and�General�Counsel��Shephard W. Hill�President,�Boeing�International,�Senior�Vice�President,�Business�Development�and�Strategy��Greg D. Smith Executive�Vice�President�and�Chief�Financial�Officer��James F. Albaugh�Executive�Vice�President,�President�and�Chief�Executive�Officer,�Boeing�Commercial�Airplanes��Dennis A. Muilenburg�Executive�Vice�President,�President�and�Chief�Executive�Officer,�Boeing�Defense,�Space�&�Security Thomas J. Downey�Senior�Vice�President,�Communications��Wanda K. Denson-Low�Senior�Vice�President,�Office�of�Internal�Governance��Richard D. Stephens�Senior�Vice�President,�Human�Resources�and�Administration��John J. Tracy�Senior�Vice�President,�Engineering,�Operations�&�Technology,�and�Chief�Technology�Officer
 James A. Bell Retiring�Executive�Vice�President,�Corporate�President�and�Chief�Financial�Officer
 73417bo_txt 7 3/5/12 8:04 PM
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8
 Financial Results
 In 2011, Boeing improved on each of our principal financial metrics. With strong product-and-services strategies, a record backlog of orders, and a commitment to innovation and continuous productivity improvement, we are positioned for significant and sustained growth in the years ahead.
 73417bo_txt 8 3/6/12 8:38 PM
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Item 1. Business
 The Boeing Company, together with its subsidiaries (herein referred to as “Boeing,” the “Company,”“we,” “us,” “our”), is one of the world’s major aerospace firms.
 We are organized based on the products and services we offer. We operate in five principal segments:
 Š Commercial Airplanes;
 Š Our Boeing Defense, Space & Security (BDS) business comprises three segments:
 Š Boeing Military Aircraft (BMA),
 Š Network & Space Systems (N&SS) and
 Š Global Services & Support (GS&S); and
 Š Boeing Capital Corporation (BCC).
 Our Other segment includes the unallocated activities of Engineering, Operations & Technology(EO&T) and Shared Services Group (SSG), as well as intercompany guarantees provided to BCC.EO&T provides Boeing with technical and functional capabilities, including information technology,research and development, test and evaluation, technology strategy development, environmentalremediation management and intellectual property management.
 Commercial Airplanes Segment
 The Commercial Airplanes segment develops, produces and markets commercial jet aircraft andprovides related support services, principally to the commercial airline industry worldwide. We are aleading producer of commercial aircraft and offer a family of commercial jetliners designed to meet abroad spectrum of passenger and cargo requirements of domestic and non-U.S. airlines. This family ofcommercial jet aircraft in production includes the 737 narrow-body model and the 747, 767, 777 and787 wide-body models. Development continues on the 787-9 derivative. In the third quarter of 2011 welaunched a variant of the 737 that will feature new more fuel efficient engines – the 737 MAX. TheCommercial Airplanes segment also offers aviation services support, aircraft modifications, spares,training, maintenance documents and technical advice to commercial and government customersworldwide.
 Boeing Defense, Space & Security
 Our BDS operations principally involve research, development, production, modification and support ofthe following products and related systems: global strike systems, including fighters, bombers, combatrotorcraft systems, weapons and unmanned systems; global mobility systems, including transport andtanker aircraft, rotorcraft transport and tilt-rotor systems; airborne surveillance and reconnaissanceaircraft, including command and control, battle management and airborne anti-submarine aircraft;network and tactical systems, including electronics and mission systems; information solutionsincluding cybersecurity, secure mobile applications, analytics and secure infrastructure; strategicmissile and defense systems; space and intelligence systems, including satellites and commercialsatellite launching vehicles; and space exploration. BDS is committed to providing affordable,best-of-industry solutions and brings value to customers through its ability to solve the most complexproblems utilizing expertise in large-scale systems integration, knowledge of legacy platforms anddevelopment of common network-enabled solutions across all customers’ domains. BDS’ primarycustomer is the United States Department of Defense (U.S. DoD) with 76% of BDS 2011 revenuesbeing derived from this customer. Other significant revenues were derived from the NationalAeronautics and Space Administration (NASA) and international defense markets, civil markets andcommercial satellite markets. BDS consists of three capabilities-driven businesses: BMA, N&SS and
 1
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GS&S. Additionally, the Phantom Works group is an integrated team that works with the threebusinesses via product development, rapid prototyping and customer engagement throughexperimentation and enterprise technology investment strategies.
 Boeing Military Aircraft Segment
 This segment is engaged in the research, development, production and modification of mannedand unmanned military weapons systems for the global strike, mobility and surveillance andengagement markets as well as related services. Included in this segment are the A160Hummingbird, AH-64 Apache, Airborne Early Warning and Control (AEW&C), CH-47 Chinook,C-17 Globemaster, EA-18G Growler Airborne Attack Electronic Aircraft, F/A-18E/F Super Hornet,F-15 Strike Eagle, F-22 Raptor, Harpoon, USAF KC-46A Tanker, KC-767 International Tanker,Joint Direct Attack Munition, P-8A Poseidon, India P-8I, ScanEagle, Small Diameter Bomb,T-45TS Goshawk and V-22 Osprey.
 Network & Space Systems Segment
 This segment is engaged in the research, development, production and modification of productsand services to assist our customers in transforming their operations through the followingcapabilities: network integration, information and cyber applications, command, control,communications, computers, intelligence, surveillance and reconnaissance (C4ISR) spaceexploration and satellites. Included in this segment are the Airborne Laser, Brigade Combat TeamModernization (BCTM), Combat Survivor Evader Locator (CSEL), Crew Space Transportation-100, cyber and security programs, directed energy, Enhanced Medium Altitude Reconnaissanceand Surveillance System (EMARSS), Family of Advanced Beyond Line-of-Sight Terminals(FAB-T), Future Rapid Effects System, Global Positioning System, Ground-based MidcourseDefense (GMD), High Energy Laser Technology Demonstrator, International Space Station, JointTactical Radio System (JTRS), satellite systems, SBInet, Space Launch System, space payloads,Space Shuttle and Wideband Global SATCOM.
 Global Services & Support Segment
 This segment is engaged in the operations, maintenance, training, upgrades and logistics supportfunctions for military platforms and operations. Included in this segment are the following activities:Integrated Logistics on platforms including AEW&C, AH-64, AV-8B, C-17, CH-47, F-15, F/A-18,F-22, GMD Operations and Support (O&S), KC-767 International Tanker, P-8A, T-45 and V-22;Maintenance, Modifications and Upgrades on platforms including A-10, B-1, B-2, B-52, C-32,C-40, C-130, E-4B, E-6, KC-10, KC-135, QF-16, T-38 and VC-25; Training Systems and Serviceson platforms including AH-64, C-17, F-15, F-16, F/A-18, P-8A and T-45; and Defense andGovernment Services including the Infrastructure and Range Services, Log C2 and LogNECprograms.
 Boeing Capital Corporation Segment
 BCC facilitates, arranges, structures and provides selective financing solutions for our CommercialAirplanes customers. In the space and defense markets, BCC primarily arranges and structuresfinancing solutions for our BDS government customers. BCC’s portfolio consists of equipment underoperating leases, finance leases, notes and other receivables, assets held for sale or re-lease andinvestments.
 Financial and Other Business Information
 See page 54 for the Summary of Business Segment Data and Note 22 to our Consolidated FinancialStatements for financial information, including revenues and earnings from operations, for each of ourbusiness segments.
 2
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Intellectual Property
 We own numerous patents and have licenses for the use of patents owned by others, which relate toour products and their manufacture. In addition to owning a large portfolio of intellectual property, wealso license intellectual property to and from third parties. For example, the U.S. government haslicenses in our patents that are developed in performance of government contracts, and it may use orauthorize others to use the inventions covered by such patents for government purposes. Unpatentedresearch, development and engineering skills, as well as certain trademarks, trade secrets, and otherintellectual property rights, also make an important contribution to our business. While our intellectualproperty rights in the aggregate are important to the operation of each of our businesses, we do notbelieve that our business would be materially affected by the expiration of any particular intellectualproperty right or termination of any particular intellectual property patent license agreement.
 Non-U.S. Revenues
 See Note 22 to our Consolidated Financial Statements for information regarding non-U.S. revenues.
 Research and Development
 Research and development expenditures involve experimentation, design, development and relatedtest activities for defense systems, new and derivative jet aircraft including both commercial andmilitary, advanced space and other company-sponsored product development. These are expensed asincurred including amounts allocable as reimbursable overhead costs on U.S. government contracts.
 Our total research and development expense amounted to $3.9 billion, $4.1 billion and $6.5 billion in2011, 2010 and 2009, respectively. Research and development expense in 2009 included $2.7 billionof production costs related to the first three flight test 787 aircraft that cannot be sold due to theinordinate amount of rework and unique and extensive modifications that would be made to the aircraft.
 Research and development costs also include bid and proposal efforts related to government productsand services, as well as costs incurred in excess of amounts estimated to be recoverable under cost-sharing research and development agreements. Bid and proposal costs were $332 million, $355 millionand $343 million in 2011, 2010 and 2009, respectively.
 Research and development highlights for each of the major business segments are discussed in moredetail in Segment Results of Operations and Financial Condition on pages 23 – 38.
 Employees
 Total workforce level at December 31, 2011 was approximately 171,700.
 3

Page 16
                        

As of December 31, 2011, our principal collective bargaining agreements were with the followingunions:
 Union
 Percent of ourEmployees
 Represented Status of the Agreements with the Union
 The International Association ofMachinists and AerospaceWorkers (IAM)
 20% We have two major agreements; one expiring inJanuary of 2015 and one in September of 2016.
 The Society of ProfessionalEngineering Employees inAerospace (SPEEA)
 13% We have two major agreements; one expiring inOctober of 2012 and one in December of 2013.
 The United Automobile,Aerospace and AgriculturalImplement Workers of America(UAW)
 2% We have two major agreements; one expiring inOctober of 2014 and one in February of 2015.
 Competition
 The commercial jet aircraft market and the airline industry remain extremely competitive. We faceaggressive international competitors who are intent on increasing their market share, such as Airbus,Embraer and Bombardier, and other entrants from Russia, China and Japan. We are focused onimproving our processes and continuing cost reduction efforts. We intend to continue to compete withother airplane manufacturers by providing customers with greater value products, services, andsupport. We continue to leverage our extensive customer support services network which includesaviation support, spares, training, maintenance documents and technical advice for airlines throughoutthe world to provide a higher level of customer satisfaction and productivity.
 BDS faces strong competition in all market segments, primarily from Lockheed Martin Corporation,Northrop Grumman Corporation, Raytheon Company and General Dynamics Corporation. Non-U.S.companies such as BAE Systems and European Aeronautic Defence and Space Company (EADS),the parent of Airbus, continue to build a strategic presence in the U.S. market by strengthening theirNorth American operations and partnering with U.S. defense companies. In addition, certain of ourcompetitors have occasionally formed teams with other competitors to address specific customerrequirements. BDS expects the trend of strong competition to continue into 2012 with manyinternational firms attempting to increase their U.S. presence.
 Regulatory Matters
 Our businesses are heavily regulated in most of our markets. We deal with numerous U.S. governmentagencies and entities, including but not limited to all of the branches of the U.S. military, NASA, theFederal Aviation Administration (FAA) and the Department of Homeland Security. Similar governmentauthorities exist in our international markets.
 Government Contracts. The U.S. government, and other governments, may terminate any of ourgovernment contracts at their convenience, as well as for default, based on our failure to meetspecified performance measurements. If any of our U.S. government contracts were to be terminatedfor convenience, we generally would be entitled to receive payment for work completed and allowabletermination or cancellation costs. If any of our government contracts were to be terminated for default,generally the U.S. government would pay only for the work that has been accepted and can require us
 4
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to pay the difference between the original contract price and the cost to re-procure the contract items,net of the work accepted from the original contract. The U.S. government can also hold us liable fordamages resulting from the default.
 Commercial Aircraft. In the United States, our commercial aircraft products are required to comply withFAA regulations governing production and quality systems, airworthiness and installation approvals,repair procedures and continuing operational safety. Internationally, similar requirements exist forairworthiness, installation and operational approvals. These requirements are generally administeredby the national aviation authorities of each country and, in the case of Europe, coordinated by theEuropean Joint Aviation Authorities.
 Environmental. We are subject to various federal, state, local and non-U.S. laws and regulationsrelating to environmental protection, including the discharge, treatment, storage, disposal andremediation of hazardous substances and wastes. We continually assess our compliance status andmanagement of environmental matters to ensure our operations are in substantial compliance with allapplicable environmental laws and regulations. Operating and maintenance costs associated withenvironmental compliance and management of sites are a normal, recurring part of our operations.These costs often are allowable costs under our contracts with the U.S. government. It is reasonablypossible that continued environmental compliance could have a material impact on our results ofoperations, financial condition or cash flows if more stringent clean-up standards are imposed,additional contamination is discovered and/or clean-up costs are higher than estimated.
 A Potentially Responsible Party (PRP) has joint and several liability under existing U.S. environmentallaws. Where we have been designated a PRP by the Environmental Protection Agency or a stateenvironmental agency, we are potentially liable to the government or third parties for the full cost ofremediating contamination at our facilities or former facilities or at third-party sites. If we were requiredto fully fund the remediation of a site, the statutory framework would allow us to pursue rights tocontribution from other PRPs. For additional information relating to environmental contingencies, seeNote 12 to our Consolidated Financial Statements.
 International. Our international sales are subject to U.S. and non-U.S. governmental regulations andprocurement policies and practices, including regulations relating to import-export control, investment,exchange controls and repatriation of earnings. International sales are also subject to varying currency,political and economic risks.
 Raw Materials, Parts, and Subassemblies
 We are highly dependent on the availability of essential materials, parts and subassemblies from oursuppliers and subcontractors. The most important raw materials required for our aerospace productsare aluminum (sheet, plate, forgings and extrusions), titanium (sheet, plate, forgings and extrusions)and composites (including carbon and boron). Although alternative sources generally exist for theseraw materials, qualification of the sources could take one year or more. Many major components andproduct equipment items are procured or subcontracted on a sole-source basis with a number ofcompanies.
 Suppliers
 We are dependent upon the ability of a large number of suppliers and subcontractors to meetperformance specifications, quality standards and delivery schedules at our anticipated costs. Whilewe maintain an extensive qualification and performance surveillance system to control risk associatedwith such reliance on third parties, failure of suppliers or subcontractors to meet commitments could
 5
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adversely affect production schedules and program/contract profitability, thereby jeopardizing ourability to fulfill commitments to our customers. We are also dependent on the availability of energysources, such as electricity, at affordable prices.
 Seasonality
 No material portion of our business is considered to be seasonal.
 Executive Officers of the Registrant
 See “Item 10. Directors, Executive Officers and Corporate Governance” in Part III.
 Other Information
 Boeing was originally incorporated in the State of Washington in 1916 and reincorporated in Delawarein 1934. Our principal executive offices are located at 100 N. Riverside Plaza, Chicago, Illinois 60606and our telephone number is (312) 544-2000.
 General information about us can be found at www.boeing.com. The information contained on orconnected to our web site is not incorporated by reference into this Annual Report on Form 10-K andshould not be considered part of this or any other report filed with the Securities and ExchangeCommission (SEC). Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and CurrentReports on Form 8-K, as well as any amendments to those reports, are available free of chargethrough our web site as soon as reasonably practicable after we file them with, or furnish them to, theSEC. These reports may also be obtained at the SEC’s public reference room at 100 F Street, N.E.,Washington, DC 20549. The SEC also maintains a web site at www.sec.gov that contains reports,proxy statements and other information regarding SEC registrants, including Boeing.
 Forward-Looking Statements
 This report, as well as our Annual Report to Shareholders, quarterly reports, and other filings we makewith the SEC, press releases and other written and oral communications, contains “forward-lookingstatements” within the meaning of the Private Securities Litigation Reform Act of 1995. Words such as“may,” “should,” “expects,” “intends,” “projects,” “plans,” “believes,” “estimates,” “targets,” “anticipates”and similar expressions are used to identify these forward-looking statements. Examples of forward-looking statements include statements related to our future financial condition and operating results, aswell as any other statement that does not directly relate to any historical or current fact.
 Forward-looking statements are based on our current expectations and assumptions, which may notprove to be accurate. These statements are not guarantees and are subject to risks, uncertainties andchanges in circumstances that are difficult to predict. Many factors, including those set forth in the“Risk Factors” section below could cause actual results to differ materially and adversely from theseforward-looking statements. Any forward-looking statement speaks only as of the date on which it ismade, and we assume no obligation to update or revise any forward-looking statement whether as aresult of new information, future events or otherwise, except as required by law.
 Item 1A. Risk Factors
 An investment in our common stock or debt securities involves risks and uncertainties and our actualresults and future trends may differ materially from our past or projected future performance. We urgeinvestors to consider carefully the risk factors described below in evaluating the information containedin this report.
 6
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Our Commercial Airplanes business depends heavily on commercial airlines, and is subject to
 unique risks.
 Market conditions have a significant impact on demand for our commercial aircraft. The commercialaircraft market is predominantly driven by long-term trends in airline passenger and cargo traffic. Theprincipal factors underlying long-term traffic growth are sustained economic growth and politicalstability both in developed and emerging markets. Demand for our commercial aircraft is furtherinfluenced by airline profitability, availability of aircraft financing (including the industry’s ability towithstand the European sovereign debt crisis and other market developments), world trade policies,government-to-government relations, technological changes, price and other competitive factors,terrorism, epidemics and environmental regulations. Traditionally, the airline industry has been cyclicaland very competitive and has experienced significant profit swings and constant challenges to be morecost competitive. Significant deterioration of the global economic environment or the financial health ofthe airline industry generally or of one or more of our major customers could result in fewer new ordersfor aircraft or could cause customers to seek to postpone or cancel contractual orders and/or paymentsto us, which could result in lower revenues, profitability and cash flows and a reduction in ourcontractual backlog. In addition, because our commercial aircraft backlog consists of aircraft scheduledfor delivery over a period of several years, any of these industry or customer impacts couldunexpectedly affect deliveries over a long period.
 We enter into firm fixed-price aircraft sales contracts with indexed price escalation clauses which couldsubject us to losses if we have cost overruns or if increases in our costs exceed the applicableescalation rate. Commercial aircraft sales contracts are often entered into years before the aircraft aredelivered. In order to account for economic fluctuations between the contract date and delivery date,aircraft pricing generally consists of a fixed amount as modified by an indexed price escalation formula.Our revenue estimates are based on current expectations with respect to these escalation formulas,but the actual escalation amounts are outside of our control. Escalation factors can fluctuatesignificantly from period to period. Changes in escalation amounts can significantly impact revenuesand operating margins in our Commercial Airplanes business.
 We derive a significant portion of our revenues from a limited number of commercial airlines. We canmake no assurance that any customer will exercise purchase options, fulfill existing purchasecommitments or purchase additional products or services from us after our contract with the customerends. In addition, fleet decisions, airline consolidations or financial challenges involving any of ourmajor commercial airline customers could significantly reduce our revenues and limit our opportunity togenerate profits from those customers.
 Our Commercial Airplanes business depends on our ability to develop new aircraft, achieve
 planned production rate increases across multiple programs and maintain a healthy production
 system.
 The design and production of airplanes is complex and requires exotic materials, highly skilledemployees and extensive coordination and integration with suppliers. As a result, our ability to deliveraircraft on time, satisfy contractual performance requirements and achieve or maintain, as applicable,program profitability is subject to significant risks. In addition, we are continuing to increase productionrates for the 737, 747, 777 and 787 programs. These risks are increased by our simultaneousdevelopment of derivative aircraft, such as the 787-9 and the 737 MAX, the completion of designchanges identified during flight testing into already-manufactured 747 and 787 aircraft, and our recentincorporation of a second 787 final assembly line into our production system.
 If assembly line ramp-up efforts at any of our commercial aircraft assembly facilities are delayed or ifour suppliers cannot timely deliver components to us at the rates necessary to achieve our plannedrate increases, we may be unable to meet delivery schedules and the financial performance of one or
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more of our programs may suffer. Operational issues, including delays or defects in suppliercomponents, the inability to efficiently and cost-effectively incorporate design changes into 787 and747 production aircraft, and aircraft performance issues, could impact our ability to achieve ourtargeted production rates, and may result in aircraft delivery delays, higher production costs and/orlower program revenues. If we fail to deliver aircraft to our customers on time or meet contractualperformance requirements, we could experience order cancellations or other significant financialexposures, or a reduction of the profitability of our Commercial Airplanes business.
 Our BDS business could be adversely affected by changing acquisition priorities of the U.S.
 government, particularly the Department of Defense, including an increased emphasis on
 affordability.
 The U.S. government participates in an increasingly wide variety of operations, including homelanddefense, natural disasters, stabilization efforts, counterinsurgency and counterterrorism, that employour products and services. The U.S. government, primarily operating through the U.S. DoD, continuesto adjust its funding priorities in response to this changing threat environment. In addition, defensefunding currently faces pressures due to the overall economic environment and competing budgetpriorities. Due to these pressures, the total U.S. DoD budget could decline. Any reduction in levels ofU.S. DoD spending or cancellations or delays impacting existing contracts could have a significantimpact on the operating results of our BDS business. We also expect that the U.S. DoD will continue toemphasize cost-cutting and other efficiency initiatives in its procurement processes. These initiativeswill require us and our competitors to focus increasingly on long-term cost competitiveness andaffordability when responding to proposals and/or pursuing development programs. If the priorities ofthe U.S. government change and/or we are unable to meet affordability targets, our BDS revenues andprofitability could be negatively impacted.
 We depend heavily on U.S. government contracts, which are subject to unique risks.
 In 2011, 38% of our revenues were derived from U.S. government contracts. In addition to normalbusiness risks, our contracts with the U.S. government are subject to unique risks, some of which arebeyond our control.
 The funding of U.S. government programs is subject to congressional appropriations. Many of the U.S.government programs in which we participate may last several years; however, initially these programsare normally funded yearly, with additional funds committed in later years as Congress makesadditional appropriations. As a result, long-term government contracts and related orders are subject tomodification, curtailment or termination, if appropriations for subsequent performance periods are notmade, either due to changes in U.S. national security strategy and priorities or fiscal constraints. Forexample, the U.S. Army notified us of the termination for convenience of the BCTM SystemDevelopment and Demonstration contract relating to Manned Ground Vehicles and associatedsystems and equipment. Similar further budgetary pressures could affect the funding for one or more ofour existing programs. The termination or reduction of funding for U.S. government programs couldresult in a material adverse effect on our earnings, cash flow and financial position.
 The U.S. government may modify, curtail or terminate our contracts. The U.S. government may modify,curtail or terminate its contracts and subcontracts with us, without prior notice and at its convenienceupon payment for work done and commitments made at the time of termination. In addition, if the U.S.government terminates a contract as a result of a default by us, we could be liable for additional costs,including reimbursement or damages. Modification, curtailment or termination of one or more of ourmajor programs or contracts could have a material adverse effect on our results of operations andfinancial condition.
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Our contract costs are subject to audits by U.S. government agencies. U.S. governmentrepresentatives may audit the costs we incur on our U.S. government contracts, including allocatedindirect costs. Such audits could result in adjustments to our contract costs. Any costs found to beimproperly allocated to a specific contract will not be reimbursed, and such costs already reimbursedmust be refunded. We have recorded contract revenues based upon costs we expect to realize uponfinal audit. However, we do not know the outcome of any future audits and adjustments and we may berequired to reduce our revenues or profits upon completion and final negotiation of audits. If any audituncovers improper or illegal activities, we may be subject to civil and criminal penalties andadministrative sanctions, including termination of contracts, forfeiture of profits, suspension ofpayments, fines and suspension or prohibition from doing business with the U.S. government.
 Our business is subject to potential U.S. government inquiries and investigations. We are subject tocertain U.S. government inquiries and investigations due to our participation in government contracts.Any such inquiry or investigation could potentially result in fines, financial penalties, or suspension ordebarment from future business opportunities, which could have a material adverse effect on ourresults of operations and financial condition.
 Our sales to the U.S. government are also subject to specific procurement regulations and otherrequirements. U.S government procurement requirements are customary in U.S. governmentcontracts, and generally result in increased performance and compliance costs. These costs mightincrease in the future, reducing our margins, which could have a negative effect on our financialcondition. For example, in late 2011 the U.S. DoD published new regulations with stringentrequirements and criteria to increase Government oversight of six key business systems of all primecontractors: accounting, earned value management, purchasing, material management andaccounting, government property management and cost estimating. These new requirements andcriteria may increase our compliance costs, and failure to comply with these regulations could result inthe withholding of payments and harm our reputation and ability to secure future U.S. governmentcontracts. Beginning in 2014, we also will be required to allocate higher pension costs to U.S.government contracts due to new requirements scheduled to be effective in 2012. These requirementscould have a negative effect on our financial condition if we are unable to recoup these costs.
 We enter into fixed-price contracts which could subject us to losses if we have cost overruns.
 Our BDS business generated approximately 60% of its 2011 revenues from fixed-price contracts.While firm fixed price contracts enable us to benefit from performance improvements, cost reductionsand efficiencies, they also subject us to the risk of reduced margins or incurring losses if we are unableto achieve estimated costs and revenues. If our estimated costs exceed our estimated price, werecognize reach-forward losses which can significantly affect our reported results. The long term natureof many of our contracts makes the process of estimating costs and revenues on fixed-price contractsinherently risky. Fixed-price contracts often contain price incentives and penalties tied to performancewhich can be difficult to estimate and have significant impacts on margins. In addition, some of ourcontracts have specific provisions relating to cost, schedule and performance.
 Fixed-price development contracts are generally subject to more uncertainty than fixed-priceproduction contracts. Many of these development programs have highly complex designs. If we fail tomeet the terms specified in those contracts, our sales price could be reduced. In addition, technical orquality issues that arise during development could lead to schedule delays and higher costs tocomplete, which could result in a material charge or otherwise adversely affect our financial condition.Examples of significant BDS fixed-price development contracts include AEW&C, the USAF KC-46ATanker, India P-8I and commercial and military satellites.
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We enter into cost-type contracts which also carry risks.
 Our BDS business generated approximately 40% of its 2011 revenues from cost-type contractingarrangements. Some of these are development programs that have complex design and technicalchallenges. These cost-type programs typically have award or incentive fees that are subject touncertainty and may be earned over extended periods. In these cases the associated financial risksare primarily in reduced fees, lower profit rates or program cancellation if cost, schedule or technicalperformance issues arise. Programs whose contracts are primarily cost-type include GMD, BCTM,P-8A Poseidon, Proprietary programs, JTRS, FAB-T and the EA-18G Growler Airborne AttackElectronic Aircraft.
 We enter into contracts that include in-orbit incentive payments that subject us to risks.
 Contracts in the commercial satellite industry and certain government satellite contracts include in-orbitincentive payments. These in-orbit payments may be paid over time after final satellite acceptance orpaid in full prior to final satellite acceptance. In both cases, the in-orbit incentive payment is at risk if thesatellite does not perform to specifications for up to 15 years after acceptance. The net present valueof in-orbit incentive fees we ultimately expect to realize is recognized as revenue in the constructionperiod. If the satellite fails to meet contractual performance criteria, customers will not be obligated tocontinue making in-orbit payments and/or we may be required to provide refunds to the customer andincur significant charges.
 Our ability to deliver products and services that satisfy customer requirements is heavily
 dependent on the performance of our subcontractors and suppliers, as well as on the
 availability of raw materials and other components.
 We rely on other companies including subcontractors and suppliers to provide and produce rawmaterials, integrated components and sub-assemblies, and production commodities and to performsome of the services that we provide to our customers. If one or more of our suppliers orsubcontractors experiences delivery delays or other performance problems, we may be unable to meetcommitments to our customers. In addition, if one or more of the raw materials on which we depend(such as aluminum, titanium or composites) becomes unavailable or is available only at very highprices, we may be unable to deliver one or more of our products in a timely fashion or at budgetedcosts. In some instances, we depend upon a single source of supply. Any service disruption from oneof these suppliers, either due to circumstances beyond the supplier’s control or as a result ofperformance problems or financial difficulties, could have a material adverse effect on our ability tomeet commitments to our customers or increase our operating costs.
 We use estimates in accounting for many contracts and programs. Changes in our estimates
 could adversely affect our future financial results.
 Contract and program accounting require judgment relative to assessing risks, estimating revenuesand costs and making assumptions for schedule and technical issues. Due to the size and nature ofmany of our contracts and programs, the estimation of total revenues and cost at completion iscomplicated and subject to many variables. Assumptions have to be made regarding the length of timeto complete the contract or program because costs also include expected increases in wages andemployee benefits, material prices and allocated fixed costs. Incentives or penalties related toperformance on contracts are considered in estimating sales and profit rates, and are recorded whenthere is sufficient information for us to assess anticipated performance. Suppliers’ assertions are alsoassessed and considered in estimating costs and profit rates. Estimates of award fees are also used insales and profit rates based on actual and anticipated awards.
 With respect to each of our commercial aircraft programs, inventoriable production costs (includingoverhead), program tooling and other non-recurring costs and routine warranty costs are accumulated
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and charged as cost of sales by program instead of by individual units or contracts. A program consistsof the estimated number of units (accounting quantity) of a product to be produced in a continuing,long-term production effort for delivery under existing and anticipated contracts limited by the ability tomake reasonably dependable estimates. To establish the relationship of sales to cost of sales,program accounting requires estimates of (a) the number of units to be produced and sold in aprogram, (b) the period over which the units can reasonably be expected to be produced and (c) theunits’ expected sales prices, production costs, program tooling and other non-recurring costs, androutine warranty costs for the total program. Several factors determine accounting quantity, includingfirm orders, letters of intent from prospective customers and market studies. Changes to customer ormodel mix, production costs and rates, learning curve, escalation, costs of derivative aircraft, supplierperformance, customer negotiations/settlements, supplier claims and/or certification issues can impactthese estimates. Any such change in estimates relating to program accounting may adversely affectfuture financial performance.
 Because of the significance of the judgments and estimation processes described above, it is likely thatmaterially different sales and profit amounts could be recorded if we used different assumptions or ifthe underlying circumstances were to change. Changes in underlying assumptions, circumstances orestimates may adversely affect future period financial performance. For additional information on ouraccounting policies for recognizing sales and profits, see our discussion under “Management’sDiscussion and Analysis – Critical Accounting Policies – Contract Accounting/Program Accounting” onpages 42 – 44 and Note 1 to our Consolidated Financial Statements on pages 55 – 56 of thisForm 10-K.
 Competition within our markets may reduce our future contracts and sales.
 The markets in which we operate are highly competitive and one or more of our competitors may havemore extensive or more specialized engineering, manufacturing and marketing capabilities than we doin some areas. In our Commercial Airplanes business, we anticipate increasing competition amongnon-U.S. aircraft manufacturers and service providers in one or more of our market segments. In ourBDS business, we anticipate that the effects of defense industry consolidation and new priorities,including long-term cost competitiveness, of our U.S. DoD customer will intensify competition for manyof our products and services. Furthermore, we are facing increased international competition andcross-border consolidation of competition. There can be no assurance that we will be able to competesuccessfully against our current or future competitors or that the competitive pressures we face will notresult in reduced revenues and market share.
 We derive a significant portion of our revenues from non-U.S. sales and are subject to the risks
 of doing business in other countries.
 In 2011, non-U.S. customers accounted for approximately 50% of our revenues. We expect thatnon-U.S. sales will continue to account for a significant portion of our revenues for the foreseeablefuture. As a result, we are subject to risks of doing business internationally, including:
 Š changes in regulatory requirements;
 Š domestic and international government policies, including requirements to expend a portion ofprogram funds locally and governmental industrial cooperation or participation requirements;
 Š fluctuations in international currency exchange rates;
 Š volatility in international political and economic environments and changes in non-U.S. nationalpriorities and budgets, which can lead to delays or fluctuations in orders;
 Š the complexity and necessity of using non-U.S. representatives and consultants;
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Š the uncertainty of the ability of non-U.S. customers to finance purchases, including the availabilityof financing from the U.S. Export-Import Bank;
 Š uncertainties and restrictions concerning the availability of funding credit or guarantees;
 Š imposition of taxes, export controls, tariffs, embargoes and other trade restrictions;
 Š the difficulty of management and operation of an enterprise spread over many countries;
 Š compliance with a variety of international laws, as well as U.S. laws affecting the activities of U.S.companies abroad; and
 Š economic and geopolitical developments and conditions.
 While the impact of these factors is difficult to predict, any one or more of these factors could adverselyaffect our operations in the future.
 The outcome of litigation and of government inquiries and investigations involving our
 business is unpredictable and an adverse decision in any such matter could result in
 significant monetary payments and have a material effect on our financial position and results
 of operations.
 We are involved in a number of litigation matters. These claims may divert financial and managementresources that would otherwise be used to benefit our operations. No assurances can be given that theresults of these matters will be favorable to us. An adverse resolution of any of these lawsuits couldhave a material impact on our financial position and results of operations. In addition, we aresometimes subject to government inquiries and investigations of our business due, among otherthings, to our business relationships with the U.S government, the heavily regulated nature of ourindustry, and in the case of environmental proceedings, our ownership of certain property. Any suchinquiry or investigation could potentially result in an adverse ruling against us, which could result insignificant monetary payments (including possible environmental remediation costs) and have amaterial impact on our financial position and operating results.
 A significant portion of our and Boeing Capital Corporation’s customer financing portfolio is
 concentrated among certain customers based in the United States, and in certain types of
 Boeing aircraft, which exposes us to concentration risks.
 A significant portion of our customer financing portfolio is concentrated among certain customers andin distinct geographic regions, particularly in the United States. Our portfolio is also concentrated byvarying degrees across Boeing aircraft product types, most notably 717 aircraft. If one or morecustomers holding a significant portion of our portfolio assets experiences financial difficulties orotherwise defaults on or does not renew its leases with us at their expiration, and we are unable toredeploy the aircraft on reasonable terms, or if the types of aircraft that are concentrated in ourportfolio suffer greater than expected declines in value, our earnings, cash flows and/or financialposition could be materially adversely affected.
 We may be unable to obtain debt to fund our operations and contractual commitments at
 competitive rates, on commercially reasonable terms or in sufficient amounts.
 We depend, in part, upon the issuance of debt to fund our operations and contractual commitments. Asof December 31, 2011, our airplane financing commitments totaled $15,866 million, as compared to$9,865 million as of December 31, 2010. If we require additional funding in order to fund outstandingfinancing commitments or meet other business requirements, our market liquidity may not be sufficient.A number of factors could cause us to incur increased borrowing costs and to have greater difficultyaccessing public and private markets for debt. These factors include disruptions or declines in the
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global capital markets and/or a decline in our financial performance or outlook or credit ratings. Theoccurrence of any or all of these events may adversely affect our ability to fund our operations andcontractual or financing commitments.
 We may not realize the anticipated benefits of mergers, acquisitions, joint ventures/strategic
 alliances or divestitures.
 As part of our business strategy, we may merge with or acquire businesses and/or form joint venturesand strategic alliances. Whether we realize the anticipated benefits from these acquisitions and relatedactivities depends, in part, upon our ability to integrate the operations of the acquired business, theperformance of the underlying product and service portfolio, the performance of the management teamand other personnel of the acquired operations. Accordingly, our financial results could be adverselyaffected from unanticipated performance issues, legacy liabilities, transaction-related charges,amortization of expenses related to intangibles, charges for impairment of long-term assets, creditguarantees, partner performance and indemnifications. Consolidations of joint ventures could alsoimpact our reported results of operations or financial position. While we believe that we haveestablished appropriate and adequate procedures and processes to mitigate these risks, there is noassurance that these transactions will be successful. We also may make strategic divestitures fromtime to time. These transactions may result in continued financial involvement in the divestedbusinesses, such as through guarantees or other financial arrangements, following the transaction.Nonperformance by those divested businesses could affect our future financial results throughadditional payment obligations, higher costs or asset write-downs.
 Our insurance coverage may be inadequate to cover all significant risk exposures.
 We are exposed to liabilities that are unique to the products and services we provide. While wemaintain insurance for certain risks and, in some circumstances, we may receive indemnification fromthe U.S. government, insurance cannot be obtained to protect against all risks and liabilities. It istherefore possible that the amount of our insurance coverage may not cover all claims or liabilities, andwe may be forced to bear substantial costs. For example, liabilities arising from the use of certain ofour products, such as aircraft technologies, missile systems, border security systems, anti-terrorismtechnologies, and/or air traffic management systems may not be insurable on commercially reasonableterms. While many of these products are shielded from liability within the U.S. under the SAFETY Actprovisions of the 2002 Homeland Security Act, no such protection is available outside the U.S.,potentially resulting in significant liabilities. The amount of insurance coverage we are able to maintainmay be inadequate to cover these or other claims or liabilities.
 Business disruptions could seriously affect our future sales and financial condition or increase
 our costs and expenses.
 Our business may be impacted by disruptions including threats to physical security, informationtechnology or cyber-attacks or failures, damaging weather or other acts of nature and pandemics orother public health crises. Any of these disruptions could affect our internal operations or our ability todeliver products and services to our customers. Any significant production delays, or any destruction,manipulation or improper use of our data, information systems or networks could impact our sales,increase our expenses and/or have an adverse affect the reputation of Boeing and of our products andservices.
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Some of our and our suppliers’ workforces are represented by labor unions, which may lead to
 work stoppages.
 Approximately 63,000 employees, which constitute 37% of our total workforce, are union representedas of December 31, 2011. We experienced a work stoppage in 2008 when a labor strike haltedcommercial aircraft and certain BMA program production and we may experience additional workstoppages in the future, which could adversely affect our business. We cannot predict how stable ourrelationships, currently with 12 U.S. labor organizations and 7 non-U.S. labor organizations, will be orwhether we will be able to meet the unions’ requirements without impacting our financial condition. Theunions may also limit our flexibility in dealing with our workforce. Union actions at suppliers can alsoaffect us. Work stoppages and instability in our union relationships could delay the production and/ordevelopment of our products, which could strain relationships with customers and cause a loss ofrevenues which would adversely affect our operations.
 Significant changes in discount rates, actual investment return on pension assets and other
 factors could reduce our earnings, equity, and increase pension contributions in future periods.
 The actuarial assumptions underlying the income or expense we record for our pension and otherpostretirement benefit plans reflect assumptions relating to financial market and other economicconditions, such as the discount rate, the expected long-term rate of return on plan assets andexpected future medical inflation. Changes to these assumptions and differences between projectedand actual performance can have a significant effect on our annual pension and other post retirementcosts and/or result in a significant change to Shareholders’ equity. For U.S. government contracts, wemust allocate pension costs to individual contracts based on U.S. Cost Accounting Standards whichcan also affect contract profitability. For a discussion regarding how our financial statements can beaffected by pension and other postretirement plan accounting policies, see “Management’s Discussionand Analysis—Critical Accounting Policies—Postretirement Plans” on pages 45 – 46 of this Form 10-K.Although GAAP expense and pension or other postretirement contributions are not directly related, thekey economic factors that affect GAAP expense would also likely affect the amount of cash or commonstock we would contribute to our plans. Potential pension contributions include both mandatoryamounts required under federal law Employee Retirement Income Security Act (ERISA) anddiscretionary contributions to improve the plans’ funded status.
 Our operations expose us to the risk of material environmental liabilities.
 We are subject to various federal, state, local and non-U.S. laws and regulations related toenvironmental protection, including the discharge, treatment, storage, disposal and remediation ofhazardous substances and wastes. We could incur substantial costs, including cleanup costs, finesand civil or criminal sanctions, as well as third-party claims for property damage or personal injury, ifwe were to violate or become liable under environmental laws or regulations. In some cases, we maybe subject to such costs due to environmental impacts attributable to our current or past manufacturingoperations or the operations of companies we have acquired. In other cases, we may become subjectto such costs due to an indemnification agreement between us and a third party relating to suchenvironmental liabilities. In addition, new laws and regulations, more stringent enforcement of existinglaws and regulations, the discovery of previously unknown contamination or the imposition of newremediation requirements could result in additional costs. For additional information relating toenvironmental contingencies, see Note 12 to our Consolidated Financial Statements.
 Unauthorized access to our or our customers’ information and systems could negatively
 impact our business.
 We face certain security threats, including threats to the confidentiality, availability and integrity of ourdata and systems. We maintain an extensive network of technical security controls, policy enforcementmechanisms and monitoring systems in order to address these threats. While these measures are
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designed to prevent, detect and respond to unauthorized activity in our systems, certain types ofattacks could result in significant financial losses and/or reputational harm. In addition, we manageinformation technology systems for certain customers. Many of these customers face similar securitythreats. If we cannot prevent the unauthorized access, release and/or corruption of our customers’confidential, classified or personally identifiable information, our reputation could be damaged, and/orwe could face financial losses.
 Item 1B. Unresolved Staff Comments
 Not Applicable.
 Item 2. Properties
 We occupied approximately 85 million square feet of floor space on December 31, 2011 formanufacturing, warehousing, engineering, administration and other productive uses, of whichapproximately 96% was located in the United States.
 The following table provides a summary of the floor space by business as of December 31, 2011:
 (Square feet in thousands) Owned LeasedGovernment
 Owned* Total
 Commercial Airplanes 36,071 5,231 41,302Boeing Defense, Space & Security 30,221 8,432 157 38,810Other** 3,542 1,122 4,664
 Total 69,834 14,785 157 84,776
 * Excludes rent-free space furnished by U.S. government landlord of 695 square feet.** Other includes BCC; EO&T; SSG; and our Corporate Headquarters.
 At December 31, 2011, our segments occupied facilities at the following major locations that occupiedin excess of 78 million square feet of floor space:
 Š Commercial Airplanes – Greater Seattle, WA; North Charleston, SC; Greater Los Angeles, CA;Portland, OR; Australia; and Canada
 Š Boeing Defense, Space & Security – Greater Los Angeles, CA; Greater Seattle, WA; Greater St.Louis, MO; Philadelphia, PA; San Antonio, TX; Huntsville, AL; Mesa, AZ; Wichita, KS; Houston,TX; and Greater Washington, DC
 Š Other – Chicago, IL and Greater Seattle, WA
 Most runways and taxiways that we use are located on airport properties owned by others and areused jointly with others. Our rights to use such facilities are provided for under long-term leases withmunicipal, county or other government authorities. In addition, the U.S. government furnishes uscertain office space, installations and equipment at U.S. government bases for use in connection withvarious contract activities.
 We believe that our major properties are adequate for our present needs and, as supplemented byplanned improvements and construction, expect them to remain adequate for the foreseeable future.
 Item 3. Legal Proceedings
 Currently, we are involved in a number of legal proceedings. For a discussion of contingencies relatedto legal proceedings, see Note 21 to our Consolidated Financial Statements, which is herebyincorporated by reference.
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On April 20, 2011, the National Labor Relations Board (NLRB) issued a complaint regarding ourdecision to build a 787 final assembly plant in North Charleston, South Carolina. On December 8, 2011the IAM requested that its charge be withdrawn, and on December 9, 2011 the NLRB withdrew thecharge and dismissed the complaint.
 Item 4. Mine Safety Disclosures
 Not applicable.
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PART II
 Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer
 Purchases of Equity Securities
 The principal market for our common stock is the New York Stock Exchange where it trades under thesymbol BA. As of February 1, 2012, there were 204,705 shareholders of record. Additional informationrequired by this item is incorporated by reference from Note 23 to our Consolidated FinancialStatements.
 Issuer Purchases of Equity Securities
 The following table provides information about purchases we made during the quarter endedDecember 31, 2011 of equity securities that are registered by us pursuant to Section 12 of theExchange Act:
 (Dollars in millions, except per share data)
 (a) (b) (c) (d)
 Total Numberof Shares
 Purchased(1)
 AveragePrice Paid per
 Share
 Total Number ofShares Purchasedas Part of PubliclyAnnounced Plans
 or Programs
 Approximate DollarValue of Shares That May Yet
 be Purchased Under thePlans or Programs(2)
 10/1/2011 thru 10/31/2011 42,399 $60.21 $3,61011/1/2011 thru 11/30/2011 2,331 64.64 3,61012/1/2011 thru 12/31/2011 1,851 70.62 3,610
 Total 46,581 $60.85
 (1) We purchased an aggregate of 46,474 shares transferred to us from employees in satisfaction ofminimum tax withholding obligations associated with the vesting of restricted stock units during theperiod. In addition, we purchased an aggregate of 107 shares in swap transactions.
 (2) On October 29, 2007, the Board approved the repurchase of up to $7 billion of common stock (theProgram). Unless terminated earlier by a Board resolution, the Program will expire when we haveused all authorized funds for repurchase.
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Item 6. Selected Financial Data
 Five-Year Summary (Unaudited)
 (Dollars in millions, except per share data) 2011 2010 2009 2008 2007
 OperationsRevenues:
 Commercial Airplanes $ 36,171 $ 31,834 $ 34,051 $ 28,263 $ 33,386Boeing Defense, Space & Security:(1)
 Boeing Military Aircraft 14,947 14,238 14,304 13,445 13,545Network & Space Systems 8,673 9,455 10,877 11,346 11,481Global Services & Support 8,356 8,250 8,480 7,256 7,026
 Total Boeing Defense, Space & Security 31,976 31,943 33,661 32,047 32,052Boeing Capital Corporation 532 639 660 703 815Other segment 138 138 165 567 308Unallocated items and eliminations (82) (248) (256) (671) (174)
 Total revenues $ 68,735 $ 64,306 $ 68,281 $ 60,909 $ 66,387
 General and administrative expense 3,408 3,644 3,364 3,084 3,531Research and development expense 3,918 4,121 6,506 3,768 3,850Other income/(loss), net 47 52 (26) 247 484
 Net earnings from continuing operations $ 4,011 $ 3,311 $ 1,335 $ 2,654 $ 4,058Net gain/(loss) on disposal of discontinued operations, net of tax 7 (4) (23) 18 16
 Net earnings $ 4,018 $ 3,307 $ 1,312 $ 2,672 $ 4,074Basic earnings per share from continuing operations 5.38 4.50 1.89 3.68 5.36Diluted earnings per share from continuing operations 5.33 4.46 1.87 3.65 5.26
 Cash dividends declared $ 1,263 $ 1,245 $ 1,233 $ 1,187 $ 1,129Per share 1.70 1.68 1.68 1.62 1.45
 Additions to Property, plant and equipment 1,713 1,125 1,186 1,674 1,731Depreciation of Property, plant and equipment 1,119 1,096 1,066 1,013 978
 Employee salaries and wages 17,008 15,709 15,424 15,559 14,852Year-end workforce 171,700 160,500 157,100 162,200 159,300
 Financial position at December 31Total assets $ 79,986 $ 68,565 $ 62,053 $ 53,779 $ 58,986Working capital 8,536 5,177 2,392 (4,809) (4,184)Property, plant and equipment, net 9,313 8,931 8,784 8,762 8,265
 Cash and cash equivalents 10,049 5,359 9,215 3,268 7,042Short-term and other investments 1,223 5,158 2,008 11 2,266
 Total debt 12,371 12,421 12,924 7,512 8,217Customer financing assets 4,772 4,680 5,834 6,282 7,105
 Shareholders’ equity(2) 3,515 2,766 2,128 (1,294) 9,004Per share 4.72 3.76 2.93 (1.85) 12.22
 Common shares outstanding (in millions)(3) 744.7 735.3 726.3 698.1 736.7
 Contractual Backlog:Commercial Airplanes $293,303 $255,591 $250,476 $278,575 $255,176Boeing Defense, Space & Security:(1)
 Boeing Military Aircraft 24,085 25,094 26,354 25,802 23,027Network & Space Systems 9,056 9,586 7,746 8,868 9,207Global Services & Support 13,213 13,684 11,924 10,615 9,554
 Total Boeing Defense, Space & Security 46,354 48,364 46,024 45,285 41,788
 Total contractual backlog $339,657 $303,955 $296,500 $323,860 $296,964
 Cash dividends have been paid on common stock every year since 1942.(1) Effective January 1, 2010, certain programs were realigned between BDS segments. Prior years have been recast for
 segment realignments.(2) Shareholders’ equity excludes noncontrolling interest. Prior year amounts have been adjusted to conform to this
 presentation.(3) Represents actual number of shares outstanding as of December 31 and excludes treasury shares and the outstanding
 shares held by the ShareValue Trust, which was terminated in July 2010.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
 Operations
 Consolidated Results of Operations and Financial Condition
 Overview
 We are a global market leader in design, development, manufacture, sale and support of commercialjetliners, military aircraft, satellites, missile defense, human space flight and launch systems andservices. We are one of the two major manufacturers of 100+ seat airplanes for the worldwidecommercial airline industry and one of the largest defense contractors in the U.S. While our principaloperations are in the U.S., we conduct operations in many countries and rely on an extensive networkof international partners, key suppliers and subcontractors.
 Our strategy is centered on successful execution in healthy core businesses – Commercial Airplanesand Boeing Defense, Space & Security (BDS) – supplemented and supported by Boeing CapitalCorporation (BCC). Taken together, these core businesses have historically generated substantialearnings and cash flow that permit us to invest in new products and services. We focus on producingthe products and providing the services that the market demands and we price our products andservices to provide a fair return for our shareholders while continuing to find new ways to improveefficiency and quality. Commercial Airplanes is committed to being the leader in commercial aviation byoffering airplanes and services that deliver superior design, efficiency and value to customers aroundthe world. BDS integrates its resources in defense, intelligence, communications, security and space todeliver capability-driven solutions to its customers at reduced costs. Our strategy is to leverage ourcore businesses to capture key next-generation programs while expanding our presence in adjacentand international markets, underscored by an intense focus on growth and productivity. Our strategyalso benefits as the cyclicality of commercial and defense markets often offset. BCC delivers value bysupporting our business units and managing overall financing exposure.
 Consolidated Results of Operations
 Revenues
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Commercial Airplanes $36,171 $31,834 $34,051Boeing Defense, Space & Security 31,976 31,943 33,661Boeing Capital Corporation 532 639 660Other segment 138 138 165Unallocated items and eliminations (82) (248) (256)
 Total $68,735 $64,306 $68,281
 Revenues in 2011 increased by $4,429 million or 7% compared with 2010. Commercial Airplanesrevenues increased by $4,337 million due to higher new airplane deliveries, including the impact ofentry into service of the 787-8 and 747-8 Freighter, favorable new airplane delivery mix and highercommercial aviation services revenues. BDS revenues increased by $33 million primarily due to higherrevenues in the Boeing Military Aircraft (BMA) and Global Services & Support (GS&S) segments,partially offset by lower revenues in the Network & Space Systems (N&SS) segment.
 Revenues in 2010 decreased by $3,975 million or 6% compared with 2009. Commercial Airplanesrevenues decreased by $2,217 million due to lower 777 deliveries primarily resulting from a productionrate change from 7 to 5 per month beginning in June 2010 and no deliveries on the 747 program due
 19

Page 32
                        

to the transition from the 747-400 to the 747-8. These were partially offset by increases in commercialaviation services business. BDS revenues decreased by $1,718 million primarily due to lower revenuesin the N&SS segment.
 Earnings From Operations
 The following table summarizes our earnings/(loss) from operations:
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Commercial Airplanes $3,495 $3,006 $ (583)Boeing Defense, Space & Security 3,158 2,875 3,298Boeing Capital Corporation 125 152 126Other segment 54 (327) (151)Unallocated items and eliminations (988) (735) (594)
 Total $5,844 $4,971 $2,096
 Operating earnings in 2011 increased by $873 million compared with 2010. Commercial Airplanesearnings increased by $489 million, primarily due to higher revenues and a reduction in research anddevelopment costs, partially offset by increases in period costs associated with business growth. BDSearnings increased by $283 million compared with 2010 due to higher earnings in the BMA and GS&Ssegments, partially offset by lower earnings in the N&SS segment. Other segment earnings increasedby $381 million primarily due to a $241 million reduction in the allowance for losses on receivablesduring 2011. Unallocated items and eliminations in 2011 reduced earnings by $253 million comparedwith 2010 primarily due to higher pension and postretirement costs.
 Operating earnings in 2010 increased by $2,875 million compared with 2009. Commercial Airplanesearnings increased by $3,589 million, primarily due to $2,693 million of costs related to the first three787 flight test aircraft included in research and development expense in 2009 and the 2009 reach-forward losses on the 747 program of $1,352 million. BDS earnings decreased by $423 millioncompared with 2009 due to lower margins in the BMA segment and lower revenues in the N&SSsegment. Other segment earnings decreased by $176 million primarily due to $119 million inintercompany guarantees related to aircraft impairment charges and reduced aircraft collateral values.
 The most significant items included in Unallocated items and eliminations are shown in the followingtable:
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Share-based plans $ (83) $(136) $(189)Deferred compensation (61) (112) (158)Pension (269) 54 110Postretirement (248) (59) (93)Eliminations and other (327) (482) (264)
 Total $(988) $(735) $(594)
 Share-based plans expense decreased by $53 million in both 2011 and 2010 primarily due to theexpiration of the ShareValue trust at June 30, 2010.
 Deferred compensation expense decreased by $51 million and $46 million in 2011 and 2010. The yearover year changes in deferred compensation expense are primarily driven by changes in our stockprice and broad stock market conditions.
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Eliminations and other unallocated items expense decreased by $155 million in 2011 and increased by$218 million in 2010 primarily due to timing of intercompany expense allocations and elimination ofprofit on intercompany items. 2010 expense also includes a $55 million charitable contribution.
 Unallocated pension and other postretirement expense represents the difference between costsrecognized under Generally Accepted Accounting Principles in the United States of America (GAAP) inthe consolidated financial statements and federal cost accounting standards required to be utilized byour business segments for U.S. government contracting purposes. We recorded net periodic benefitcost related to pensions and other postretirement benefits of $3,127 million, $1,864 million and $1,816million in 2011, 2010, and 2009, respectively. The increase in net periodic benefit costs related topensions and other postretirement benefits is primarily due to higher amortization of actuarial lossesand higher service costs driven by lower discount rates. Not all net periodic benefit cost is recognizedin earnings in the period incurred because it is allocated to production as product costs and a portionremains in inventory at the end of the reporting period. A portion of pension and other postretirementexpense is recorded in the business segments and the remainder is included in unallocated pensionand other postretirement expense. The unallocated expense in 2011 includes $161 million of additionalexpense recorded during the third quarter due to an adjustment primarily related to prior years’accumulated postretirement benefit obligations. See the discussion of the postretirement liabilities inNote 15 to our Consolidated Financial Statements. Earnings from operations included the followingamounts allocated to business segments and Other unallocated items and eliminations.
 (Dollars in millions) PensionOther Postretirement
 BenefitsYears ended December 31, 2011 2010 2009 2011 2010 2009
 Allocated to business segments $(1,379) $(1,155) $(989) $(444) $(421) $(522)Other unallocated items and eliminations (269) 54 110 (248) (59) (93)
 Total $(1,648) $(1,101) $(879) $(692) $(480) $(615)
 Other Earnings Items
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Earnings from operations $ 5,844 $ 4,971 $2,096Other income/(expense), net 47 52 (26)Interest and debt expense (498) (516) (339)
 Earnings before income taxes 5,393 4,507 1,731Income tax expense (1,382) (1,196) (396)
 Net earnings from continuing operations $ 4,011 $ 3,311 $1,335
 Other income decreased by $5 million in 2011 due to lower interest rates. The increase of $78 millionin 2010 was driven by investment income on higher cash and investment balances. Interest and debtexpense decreased by $18 million in 2011 due to the replacement of debt at lower interest rates. Theincrease of $177 million in 2010 was due to debt issued in 2009.
 Our effective income tax rate was 25.6%, 26.5% and 22.9% for the years ended December 31, 2011,2010 and 2009, respectively. Our effective tax rate was lower in 2011 than in 2010 primarily due to anincome tax charge of $150 million recorded during the first quarter of 2010 as a result of the PatientProtection and Affordable Care Act, as modified by the Health Care and Education Reconciliation Actof 2010. During 2011, our effective tax rate was reduced by 7.4% due to a tax benefit of $397 million
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recorded as a result of settling the 2004-2006 federal audit. We do not expect to settle any outstandingfederal audits in 2012. Our effective tax rate was higher in 2010 than 2009, primarily because pre-taxbook income in 2010 was higher than in 2009 and because of the income tax charge of $150 millionrecorded during the first quarter of 2010. This was partially offset by a tax benefit of $371 millionrecorded during the fourth quarter of 2010 as a result of settling the 1998-2003 federal audit. Foradditional discussion related to Income Taxes, see Note 5 to our Consolidated Financial Statements.
 Backlog
 Our backlog at December 31 was as follows:
 (Dollars in millions) 2011 2010 2009
 Contractual Backlog:Commercial Airplanes $293,303 $255,591 $250,476Boeing Defense, Space & Security:
 Boeing Military Aircraft 24,085 25,094 26,354Network & Space Systems 9,056 9,586 7,746Global Services & Support 13,213 13,684 11,924
 Total Boeing Defense, Space & Security 46,354 48,364 46,024
 Total contractual backlog $339,657 $303,955 $296,500
 Unobligated backlog $ 15,775 $ 16,871 $ 19,058
 Contractual backlog of unfilled orders excludes purchase options, announced orders for whichdefinitive contracts have not been executed, and unobligated U.S. and non-U.S. government contractfunding. The increase in contractual backlog during 2011 and 2010 was due to commercial airplaneorders in excess of deliveries and changes in projected revenue escalation for undelivered commercialairplanes.
 Unobligated backlog includes U.S. and non-U.S. government definitive contracts for which funding hasnot been authorized. The decrease in unobligated backlog during 2011 is due to decreases at BDS of$3,135 million compared with 2010 primarily due to funding of existing multi-year contracts andtermination for convenience by the U.S. Army of the Brigade Combat Team Modernization (BCTM)program, partially offset by the U.S. Air Force (USAF) contract for the KC-46A Tanker and the MissileDefense Agency Development and Sustainment Contract. The decrease in unobligated backlog during2010 is due to decreases at BDS of $1,993 million compared with 2009 primarily due to funding ofexisting multi-year contracts including the V-22, BCTM and Chinook programs, partially offset by multi-year procurement contract awards on the F/A-18 and International Space Station programs.
 Additional Considerations
 KC-46A Tanker On February 24, 2011, we were awarded a contract from the USAF to design,develop, manufacture and deliver 4 next generation aerial refueling tankers. The KC-46A Tanker willbe a derivative of our 767 commercial aircraft. This contract is a fixed-price incentive firm contractvalued at $4.9 billion and involves highly complex designs. Changes to our estimated cost to performthe work could result in a material charge. This contract contains production options. If all optionsunder the contract are exercised, we expect to deliver 179 aircraft for a total expected contract value ofapproximately $30 billion. For segment reporting purposes, backlog, revenues and costs are recordedin the Commercial Airplanes and BMA segments.
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Segment Results of Operations and Financial Condition
 Commercial Airplanes
 Business Environment and Trends
 Airline Industry Environment Political turmoil in the Middle East, the March 2011 natural disasters inJapan, the European sovereign debt crisis, deficit reduction challenges in the United States and highfuel prices continue to impact the global economy and airline traffic and costs. In the face of thesechallenges, passenger traffic has generally been more resilient than air cargo traffic. Air cargo trafficbegan contracting in May, and 2011 full year estimates indicate no growth over 2010. In contrast, 2011passenger traffic year-over-year growth is expected to average around 6%, above the long-termaverage of 5%. However, there continues to be significant performance variation between regions andairline business models, with emerging markets and low cost carriers leading in the passengermarkets. Despite relatively resilient passenger traffic, net profits for the global airline industry wereimpacted in 2011 by high oil prices, which were approximately 40% higher, on average, than 2010prices. Net profits for the global airline industry are expected to be modest this year, totaling $7 billionin 2011, reduced from $16 billion in 2010.
 Airlines continue to focus on boosting revenue through alliances and partnerships and ancillary feesand services, while also cutting costs and renewing fleets to leverage more fuel efficient airplanes in ahigh-fuel-price environment. These airline strategies helped the airlines weather the global uncertaintyin 2011. Current baseline forecasts for the economy and traffic suggest the outlook is for continued netprofitability for the global airline industry in 2012, although expectations are that 2012 profits will besubstantially lower than current estimates for 2011. Demand for commercial aircraft is also influencedby the availability of aircraft financing including export financing and other financing sources. Going into2012 the European sovereign debt crisis remains a significant risk to the global economy and theairline industry.
 The long-term outlook for the industry remains positive due to the fundamental drivers of air travelgrowth: economic growth and the increasing propensity to travel due to increased trade, globalization,and improved airline services driven by liberalization of air traffic rights between countries. Our 20-yearforecast is for a long-term average growth rate of 5% - 6% per year for passenger and cargo traffic,based on a projected average annual worldwide real economic growth rate of 3%. Based on long-termglobal economic growth projections, and factoring in increased utilization of the worldwide airplane fleetand requirements to replace older airplanes, we project a $4.0 trillion market for 33,500 new airplanesover the next 20 years.
 The industry remains vulnerable to near-term exogenous developments including fuel price spikes,credit market shocks, terrorism, natural disasters, conflicts, and increased global environmentalregulations.
 Industry Competitiveness The commercial jet airplane market and the airline industry remainextremely competitive. Market liberalization in Europe and Asia has enabled low-cost airlines tocontinue gaining market share. These airlines have increased the downward pressure on airfares. Thisresults in continued cost pressures for all airlines and price pressure on our products. Majorproductivity gains are essential to ensure a favorable market position at acceptable profit margins.
 Continued access to global markets remains vital to our ability to fully realize our sales potential andlong-term investment returns. Approximately 15% of Commercial Airplanes’ contractual backlog, indollar terms, is with U.S. airlines.
 We face aggressive international competitors who are intent on increasing their market share. Theyoffer competitive products and have access to most of the same customers and suppliers. Airbus has
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historically invested heavily to create a family of products to compete with ours. Regional jet makersEmbraer and Bombardier, coming from the less than 100-seat commercial jet market, continue todevelop larger and more capable airplanes. Additionally, other competitors from Russia, China andJapan are likely to enter the 70 to 190 seat airplane market over the next few years. Many of thesecompetitors have historically enjoyed access to government-provided financial support, including“launch aid,” which greatly reduces the commercial risks associated with airplane developmentactivities and enables airplanes to be brought to market more quickly than otherwise possible. Thismarket environment has resulted in intense pressures on pricing and other competitive factors, and weexpect these pressures to continue or intensify in the coming years.
 Worldwide, airplane sales are generally conducted in U.S. dollars. Fluctuating exchange rates affectthe profit potential of our major competitors, all of whom have significant costs in other currencies.Changes in value of the U.S. dollar relative to their local currencies impact competitors’ revenues andprofits. Competitors routinely respond to a relatively weaker U.S. dollar by aggressively reducing costsand increasing productivity, thereby improving their longer-term competitive posture. Airbus hasannounced such initiatives targeting overhead cost savings, a reduction in its development cycle and asignificant increase in overall productivity through 2012. If the U.S. dollar strengthens, Airbus can usethe improved efficiency to fund product development, gain market share through pricing and/or improveearnings.
 We are focused on improving our processes and continuing cost-reduction efforts. We continue toleverage our extensive customer support services network which includes aviation support, spares,training, maintenance documents and technical advice for airlines throughout the world. This enablesus to provide a high level of customer satisfaction and productivity. These efforts enhance our ability topursue pricing strategies that enable us to price competitively.
 Operating Results
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Revenues $ 36,171 $ 31,834 $ 34,051% of Total company revenues 53% 50% 50%Earnings/(loss) from operations $ 3,495 $ 3,006 $ (583)Operating margins 9.7% 9.4% -1.7%Research and development $ 2,715 $ 2,975 $ 5,383Contractual backlog $293,303 $255,591 $250,476Unobligated backlog $ 2,088 $ 49 $ 242
 Revenues
 Year-over-year changes in Revenue are shown in the following table:
 (Dollars in millions)2011
 vs. 20102010
 vs. 2009
 New airplane sales $3,766 $(2,733)Commercial aviation services 594 569Other (23) (53)
 Total $4,337 $(2,217)
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Revenues for 2011 increased by $4,337 million or 13.6% compared with 2010 due to higher newairplane deliveries, including the impact of entry into service of the 787-8 and 747-8 Freighter,favorable commercial airplane delivery model mix and higher commercial aviation services revenues.The increase in revenues from commercial aviation services was primarily due to increased sales ofspares.
 Revenues for 2010 decreased by $2,217 million or 6.5% compared with 2009. The decrease in newairplane revenues primarily reflects lower 777 deliveries resulting from a production rate change from 7to 5 per month beginning in June 2010 and no deliveries on the 747 program due to the transition fromthe 747-400 to the 747-8 derivative. The increase in revenues from commercial aviation servicesbusiness was primarily due to increased sales of spares.
 Commercial airplanes deliveries as of December 31 were as follows:
 737 747 767 777 787 Total
 2011
 Cumulative Deliveries 3,878 1,427 1,014 983 3
 Deliveries 372(1) 9 20 73 3 477
 2010Cumulative Deliveries 3,506 1,418 994 910Deliveries 376(1) 12 74 462
 2009Cumulative Deliveries 3,130 1,418 982 836Deliveries 372(1) 8 13 88 481
 (1) Includes intercompany deliveries of 7 737 airplanes in 2011, 5 737 airplanes in both 2010 and2009.
 Earnings From Operations
 Earnings from operations for 2011 increased by $489 million compared with 2010. This increasereflects earnings of $376 million from higher revenues on new airplane deliveries, $180 million ofhigher earnings due to commercial aviation services volume and margins and $261 million of lowerresearch and development expense, partially offset by increases of $328 million reflecting higher fleetsupport costs and other costs associated with business growth.
 Earnings from operations for 2010 increased by $3,589 million compared with 2009. The increase wasprimarily due to the 2009 reclassification from inventory to research and development expense of costsrelated to the first three 787 flight test airplanes, and the 2009 reach-forward losses on the 747program. Costs of $2,693 million included in research and development expense in 2009 for the firstthree flight test 787 airplanes were a result of our determination that these airplanes could not be sold.The reach-forward loss on the 747 program of $1,352 million during 2009 was primarily due toincreased production costs, reductions in projected delivery price increases associated with escalationand the difficult market conditions affecting the 747-8. The remaining net decrease in earnings for 2010was primarily attributable to increased research and development expense of $285 million and lowernew airplane deliveries.
 Backlog Firm backlog represents orders for products and services where no contingencies remainbefore Boeing and the customer are required to perform. Backlog does not include prospective orderswhere customer controlled contingencies remain, such as the customers receiving approval from theirBoard of Directors, shareholders or government and completing financing arrangements. All suchcontingencies must be satisfied or have expired prior to recording a new firm order even if satisfyingsuch conditions is highly certain. Firm orders exclude options. A number of our customers may have
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contractual remedies that may be implicated by program delays. We continue to address customerclaims and requests for other contractual relief as they arise. However, once orders are included in firmbacklog, orders remain in backlog until canceled or fulfilled, although the value of orders is adjusted aschanges to price and schedule are agreed to with customers.
 The increase in contractual backlog during 2011 and 2010 was due to orders in excess of deliveriesand changes in projected revenue escalation, partially reduced by cancellations of orders. Theincrease in unobligated backlog in 2011 represents Commercial Airplanes’ share of the USAF contractfor the KC-46A Tanker.
 Accounting Quantity The accounting quantity is our estimate of the quantity of airplanes that will beproduced for delivery under existing and anticipated contracts. The determination of the accountingquantity is limited by the ability to make reasonably dependable estimates of the revenue and cost ofexisting and anticipated contracts. It is a key determinant of the gross margins we recognize on salesof individual airplanes throughout a program’s life. Estimation of each program’s accounting quantitytakes into account several factors that are indicative of the demand for that program, including firmorders, letters of intent from prospective customers and market studies. We review our programaccounting quantities quarterly.
 The accounting quantity for each program may include units that have been delivered, undeliveredunits under contract, and units anticipated to be under contract in the reasonable future (anticipatedorders). In developing total program estimates, all of these items within the accounting quantity mustbe considered.
 The table below provides details of the accounting quantities and firm orders by program as ofDecember 31. Cumulative firm orders represent the cumulative number of commercial jet airplanedeliveries plus undelivered firm orders.
 Program
 737 747 767 777 787
 2011
 Program accounting quantities 6,200 1,549 1,084 1,350 1,100
 Undelivered units under firm orders 2,365 97 72 380 857
 Cumulative firm orders 6,243 1,524 1,086 1,363 860
 2010Program accounting quantities 5,000 1,524 1,048 1,150 *Undelivered units under firm orders 2,186 107 50 253 847Cumulative firm orders 5,692 1,525 1,044 1,163 847
 2009Program accounting quantities 4,600 1,499 1,035 1,100 *Undelivered units under firm orders 2,076 108 59 281 851Cumulative firm orders 5,206 1,526 1,041 1,117 851
 * The initial accounting quantity for the 787 program was established in the third quarter of 2011.
 737 Program The accounting quantity for the 737 program increased by 1,200 units in 2011 due to theprogram’s normal progress of obtaining additional orders and delivering airplanes. During 2010, weannounced plans to increase monthly production from 31.5 to 35 airplanes per month beginning in2012 and a further increase to 38 airplanes per month beginning in 2013. On June 15, 2011, toaddress continued demand for delivery positions, we announced plans to increase production of the737 to 42 airplanes per month beginning in 2014. On August 30, 2011, we announced the launch ofthe 737 MAX, the new engine variant of the 737. First delivery of the 737 MAX is expected in 2017.
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747 Program The accounting quantity for the 747 program increased by 25 units in 2011. The 747-8Freighter was certified during the third quarter and first delivery occurred in October 2011. First flight ofthe 747-8 Intercontinental passenger derivative occurred in March 2011 and type certification wasachieved in the fourth quarter of 2011. During 2011, expected first delivery of the 747-8 Intercontinentalwas moved from the fourth quarter of 2011 to the first quarter of 2012 due to a delay in flight testingand the time required to incorporate all flight test driven engineering and design changes. We remainfocused on incorporating these and other changes identified during flight testing into completedairplanes, achieving a planned production rate increase from 1.5 to 2 airplanes per month in mid-2012,reducing out-of-sequence work and improving supply chain efficiency. We are also continuing tomonitor cargo market conditions. If risks associated with these areas cannot be mitigated, the programcould be impacted by customer claims, lower orders, supplier assertions and/or the recognition of anadditional reach-forward loss. We continue to implement mitigation plans and cost-reduction efforts toimprove program profitability and address program risks.
 767 Program The accounting quantity for the 767 program increased by 36 units in 2011 due to theprogram’s normal progress of obtaining additional orders and delivering airplanes.
 777 Program The accounting quantity for the 777 program increased by 200 units in 2011 due to theprogram’s normal progress of obtaining additional orders and delivering airplanes. The 777 program’sfirst delivery at 7 airplanes per month from 5 per month occurred in June 2011. A further increase to8.3 airplanes per month is planned for the first quarter of 2013.
 787 Program We completed initial type certification flight testing activities and received design andproduction certifications for the 787-8 during the third quarter of 2011. We delivered the first 787-8airplane in September 2011 and delivered two additional aircraft in the fourth quarter of 2011. We alsocompleted the critical design review for the 787-9 derivative in 2011. In October 2011 we announcedthat the expected date of first delivery of the 787-9 had moved to early 2014 from late 2013.
 We continued to produce aircraft during flight testing and established a separate facility to incorporateengineering and other design changes identified during flight testing on already completed aircraft. Weexpect that aircraft completed in our Everett facility through mid-year 2012 will also require changeincorporation. However, we expect that these later airplanes will require significantly less changeincorporation than airplanes completed prior to 2012. We remain focused on achieving plannedincreases in 787 production rates while continuing to satisfy customer mission and performancerequirements. We also continue to monitor and address challenges associated with aircraft assembly,including management of our extended global supply chain, incorporation of design changes intoaircraft in various stages of assembly, completion and integration of traveled work as well as weightand systems integration. During 2011 we increased the production rate to 2.5 per month at our Everettfinal assembly line and started up the North Charleston final assembly line. We currently expect toincrease the production rate of 787 aircraft to 10 aircraft per month in final assembly by the end of2013 with first deliveries occurring at that rate in early 2014. Our efforts to achieve planned productionrate targets include improving the production system, coordinating rate increases with suppliers,increasing production rates in both Everett and North Charleston, and establishing transitional surgecapacity at Everett. In addition, we continue to work with our customers and suppliers to assess thespecific impacts of prior schedule changes, including requests for contractual relief related to deliverydelays and supplier assertions.
 During 2009, we concluded that the first three flight-test 787 aircraft could not be sold as previouslyanticipated due to the inordinate amount of rework and unique and extensive modifications made to thoseaircraft. As a result, costs associated with these airplanes were included in research and developmentexpense. We believe that the other three 787 flight test aircraft are commercially saleable and we continueto include costs related to those airplanes in program inventory at December 31, 2011. If we determine thatone or more of the other aircraft cannot be sold, we may incur additional charges.
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During the third quarter of 2011, we established an initial accounting quantity of 1,100 units,representing approximately 10 years of production at planned production rates. The cumulativeimpacts of production challenges, change incorporation, schedule delays and customer and supplierimpacts have created significant pressure on program profitability. As a result, we have recorded lowmargins on our 2011 deliveries. Future challenges, including not meeting one or more plannedproduction rate increases going forward, or introducing the 787-9 derivative as scheduled, could resultin additional customer claims and/or supplier assertions as well as result in further pressures onprogram profitability and/or a reach-forward loss. We continue to implement mitigation plans and cost-reduction efforts to improve program profitability and address program risks.
 Fleet Support We provide the operators of our commercial airplanes with assistance and services tofacilitate efficient and safe airplane operation. Collectively known as fleet support services, theseactivities and services begin prior to airplane delivery and continue throughout the operational life ofthe airplane. They include flight and maintenance training, field service support costs, engineeringservices, information services and systems and technical data and documents. The costs for fleetsupport are expensed as incurred and have been historically less than 1.5% of total consolidated costsof products and services. These costs are expected to continue to increase due to the 787 and 747-8entry into service.
 Research and Development The following chart summarizes the time horizon between go-ahead andinitial delivery for major Commercial Airplanes derivatives and programs.
 Go-ahead and Initial Delivery
 787-8
 787-9
 747-8 Freighter
 747-8 Intercontinental
 737 - MAX
 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018
 Reflects models in development during 2011
 Our Research and development expense decreased by $260 million in 2011. This was primarily due tocertification of the 747-8 Freighter and 787-8.
 Our Research and development expense decreased by $2,408 million in 2010. This was primarily dueto the reclassification to research and development expense of $2,693 million of production costsrelated to the three 787 flight test airplanes in 2009, partially offset by a $285 million increase of otherresearch and development expense.
 Additional Considerations
 The 787 and 747-8 programs highlight the risks inherent in new airplane programs and new derivativeairplanes, including, for example, development of the 787-9. In the third quarter of 2011 we launched avariant of the 737 that will feature new more fuel efficient engines – the 737 MAX. Costs related todevelopment of new programs and derivative airplanes are expensed as incurred. Costs to producenew airplanes are included in inventory and accounted for using program accounting. Airplaneprograms have risk for reach-forward losses if our estimated production costs exceed our estimatedprogram revenues for the accounting quantity. Generally commercial airplanes are sold on a firm fixed-price basis with an indexed price escalation clause and are often sold several years before scheduleddelivery. Each customer purchase agreement contains an escalation clause to account for the effectsof economic fluctuations over the period of time from airplane sale to airplane delivery. A priceescalation formula based on pre-defined factors is used to determine the final price of the airplane atthe time of customer delivery. While firm fixed-price contracts allow us to benefit from cost savings,they also expose us to the risk of cost overruns. Many new airplanes and derivatives have highly
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complex designs, utilize exotic materials and require extensive coordination and integration withsupplier partners. As technical or quality issues arise, such as issues experienced on the 787 and747-8 programs, we may experience schedule delays and higher costs to complete new programs andderivative airplanes. Additionally, price escalation factors may also impact margins by reducing theestimated price of airplanes delivered in the future. There are other factors that could also result inlower margins or a material charge if a program has or is determined to have reach-forward losses.These include: changes to the program accounting quantity, customer and model mix, production costsand rates, capital expenditures and other costs associated with increasing or adding new productioncapacity, learning curve, anticipated cost reductions, flight test and certification schedules, costs,schedule and demand for derivative airplanes and status of customer claims, supplier assertions andother contractual negotiations. While we believe the cost and revenue estimates incorporated in thefinancial statements are appropriate, the technical complexity of these programs creates financial riskas additional completion costs may become necessary or scheduled delivery dates could be extended,which could trigger termination provisions, order cancellations or other financially significant exposure.
 Boeing Defense, Space & Security
 Business Environment and Trends
 U.S. Defense Environment Overview In August 2011, the Budget Control Act (the Act) reduced theDoD top line budget by approximately $490 billion over 10 years starting in fiscal year (FY) 2013. Inaddition, barring Congressional action, further budget cuts (or sequestration) as outlined in the Act willbe implemented in FY13. Sequestration would lead to additional reductions of approximately $500billion from the Pentagon’s top line budget over the next decade, resulting in aggregate reductions ofabout $1 trillion over 10 years. The U.S. DoD has taken the position that such reductions wouldgenerate significant operational risks and require the termination of certain procurement programs.Overseas Contingency Operations funding for Iraq and Afghanistan is also expected to decrease dueto the reduction of U.S. forces in those countries.
 In January 2012, the DoD announced its Defense Strategic Guidance (DSG) partly in response tothese budgetary challenges. In response to the proposed “across the board” budget cuts the DSGproposed that the DoD prioritize the Asia Pacific and Middle East regions, shrink ground forces,maintain nuclear deterrence, and reduce Cold War assets. The DSG also emphasizes the increasingimportance of Command, Control, Communications, Computers, Intelligence, Surveillance, andReconnaissance (C4ISR); Cyber; Space; Special Operations; and Unmanned Systems inimplementing the DoD’s strategic imperatives. Specific program allocations commensurate with thisnew guidance are expected to be announced in February 2012 as part of the President’s FY13 budgetrequest. While the DSG’s proposals do incorporate some of the proposed funding reductions, they donot address the full impact that would be associated with sequestration pursuant to the Act.
 The budgetary pressures described above are expected to impact our other U.S. customers, includingNASA, and the Intelligence community. To meet the needs of the DoD and other U.S. governmentcustomers in this challenging environment, BDS offers a balanced portfolio of platforms, services, andsolutions that meet operational and fiscal requirements. However, these budgetary pressures areexpected to place significant downward pressure on our revenues and margins in 2012.
 Target Market Environment Overview The DSG places strong emphasis on developing andacquiring specific capabilities for the U.S. Armed Forces. Capabilities expected to remain a focus ofinvestment or increase per the DoD Strategic Guidance include: C4ISR; Cyber; Space; SpecialOperations; and Unmanned Systems. BDS has been anticipating this shift in DoD priorities and hasaligned its strategy accordingly. As such, we have been making organic investments and pursuingtargeted acquisitions to enhance our capabilities and better serve our customers and their emergingneeds in these markets.
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International Environment Overview The international market continues to be driven by rapidlyevolving security challenges and the need for countries to modernize aging inventories. Westerngovernments are pressured by new threats to security while at the same time dealing with constrainedbudgets. In Europe, the continuing financial crisis and the growing potential for a double dip recessionare causing a contraction in the credit market and forcing governments to institute austerity measuresthat will negatively impact defense spending in the near term.
 The strongest opportunities for 2012 growth of the BDS portfolio will be in the Middle East and AsiaPacific regions where the relative financial strength of key countries coupled with a broad spectrum ofevolving threats will result in procurement of defense and security systems. Similar to the domesticenvironment, BDS offers proven capability, predictable price, and near-term availability that are wellsuited to the enduring requirements in the international marketplace.
 BDS Realignment
 Effective January 1, 2011, 2010 and 2009, certain programs were realigned among BDS segments.Business segment data for all periods presented have been adjusted to reflect the realignment.
 Operating Results
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Revenues $31,976 $31,943 $33,661% of Total company revenues 47% 50% 49%Earnings from operations $ 3,158 $ 2,875 $ 3,298Operating margins 9.9% 9.0% 9.8%Research and development $ 1,138 $ 1,136 $ 1,101Contractual backlog $46,354 $48,364 $46,024Unobligated backlog $13,687 $16,822 $18,815
 Since our operating cycle is long-term and involves many different types of development andproduction contracts with varying delivery and milestone schedules, the operating results of a particularyear, or year-to-year comparisons of revenues and earnings, may not be indicative of future operatingresults. In addition, depending on the customer and their funding sources, our orders might bestructured as annual follow-on contracts, or as one large multi-year order or long-term award. As aresult, period-to-period comparisons of backlog are not necessarily indicative of future workloads. Thefollowing discussions of comparative results among periods should be viewed in this context.
 Revenues
 BDS revenues increased by $33 million in 2011 compared with 2010, due to higher revenues in theBMA and the GS&S segments, partially offset by lower revenues in the N&SS segment. BDS revenuesdecreased by $1,718 million in 2010 compared with 2009, due to lower revenues in all three segments,with the largest decrease in the N&SS segment.
 Operating Earnings
 BDS operating earnings in 2011 increased by $283 million compared with 2010 primarily due to higherearnings in the BMA and GS&S segments, partially offset by lower earnings in the N&SS segment.BDS operating earnings in 2010 decreased by $423 million compared with 2009 primarily due to lowermargins in the BMA segment and lower revenues in the N&SS segment.
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Backlog
 Total backlog is comprised of contractual backlog, which represents work we are on contract toperform for which we have received funding, and unobligated backlog, which represents work we areon contract to perform for which funding has not yet been authorized and appropriated. BDS totalbacklog decreased by 8% in 2011, from $65,186 million to $60,041 million, primarily due to funding ofexisting multi-year contracts and termination for convenience by the U.S. Army of the BCTM program,partially offset by new orders. For further details on the changes between periods, refer to thediscussions of the individual segments below.
 Additional Considerations
 Our business includes a variety of development programs which have complex design and technicalchallenges. Many of these programs have cost-type contracting arrangements. In these cases theassociated financial risks are primarily in lower profit rates or program cancellation if milestones andtechnical progress are not accomplished. Examples of these programs include Family of BeyondLine-of-Sight Terminals, P-8A and Proprietary programs.
 Some of our development programs are contracted on a fixed-price basis. Many of these programshave highly complex designs. As technical or quality issues arise, we may experience schedule delaysand cost impacts, which could increase our estimated cost to perform the work or reduce our estimatedprice, either of which could result in a material charge. These programs are ongoing, and while webelieve the cost and fee estimates incorporated in the financial statements are appropriate, thetechnical complexity of these programs creates financial risk as additional completion costs maybecome necessary or scheduled delivery dates could be extended, which could trigger terminationprovisions, the loss of satellite in-orbit incentive payments, or other financially significant exposure.These programs have risk for reach-forward losses if our estimated costs exceed our estimatedcontract revenues. Examples of our fixed-price development programs include Airborne EarlyWarning and Control (AEW&C), India P-8I, USAF KC-46A Tanker and commercial and militarysatellites.
 Boeing Military Aircraft
 Operating Results
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Revenues $14,947 $14,238 $14,304% of Total company revenues 22% 22% 21%Earnings from operations $ 1,526 $ 1,250 $ 1,527Operating margins 10.2% 8.8% 10.7%Research and development $ 541 $ 589 $ 582Contractual backlog $24,085 $25,094 $26,354Unobligated backlog $ 7,155 $ 8,297 $ 9,297
 Revenues
 BMA revenues increased by 5% in 2011. The increase of $709 million in 2011 was primarily due tohigher AEW&C, C-17 and KC-767 International Tanker revenues. AEW&C revenues increased by$780 million in 2011 due to delivery of the first two Peace Eye aircraft and higher Wedgetail milestonerevenues. C-17 revenues increased by $273 million reflecting favorable mix, partially offset by fewerdeliveries. International Tanker revenues increased by $235 million due to higher deliveries. In
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addition, initial revenues on the USAF KC-46A Tanker were recognized in 2011. Lower volumes on theF-22, F/A-18 and Apache programs combined to reduce revenues by $613 million. Boeing productiondeliveries on the F-22 program ended in 2011. There were no new-build Apache deliveries in 2011,however, new-build deliveries are expected to resume in 2012.
 BMA revenues decreased by less than 1% in 2010 compared with 2009. Lower revenues in 2010 onthe C-17, Apache and T-45 programs were nearly offset by higher Chinook, F/A-18 and AEW&Crevenues.
 Deliveries of new-build production aircraft, excluding remanufactures and modifications, were asfollows:
 Years ended December 31, 2011 2010 2009
 F/A-18 Models 49 50 49F-15E Eagle 15 13 13C-17 Globemaster 13 14 16CH-47 Chinook 32 20 11AEW&C 3 4KC-767 International Tanker 3 1 2AH-64 Apache 13 23T-45TS Goshawk 7
 Total new-build production aircraft 115 115 121
 Operating Earnings
 BMA operating earnings increased by $276 million in 2011 primarily due to $236 million of higherearnings on the AEW&C program reflecting the initial Peace Eye deliveries and lower reach-forwardloss provisions in 2011 on the AEW&C Wedgetail and Peace Eagle contracts. Lower reach-forwardlosses of $49 million on KC-767 International Tanker program and lower research and developmentalso contributed to the earnings improvements. BMA operating earnings decreased by $277 million in2010 primarily due to lower deliveries of C-17 aircraft and less favorable pricing and mix on the C-17program.
 Research and Development
 The BMA segment continues to focus research and development resources to leverage customerknowledge, technical expertise and system integration of manned and unmanned systems that provideinnovative solutions to meet the warfighter’s enduring needs. Research and development expensedecreased in 2011 primarily due to lower International Tanker development costs. Research anddevelopment activities utilize our capabilities in architectures, system-of-systems integration andweapon systems technologies to develop solutions which are designed to better prepare us to meetcustomers’ needs in U.S. and international growth areas such as: military-commercial derivatives,rotorcraft, global strike, missiles and unmanned airborne systems, and surveillance and engagementsystems. The products of our research and development support both new manned and unmannedsystems as well as enhanced versions of existing fielded products. Investments support verticalintegration of our product line in areas such as autonomous operation of unmanned systems,advanced sensors and electronic warfare. These efforts focus on increasing mission effectiveness,interoperability, reliability and reducing the cost of ownership.
 Backlog
 BMA total backlog in 2011 decreased by 6% from 2010, primarily due to current year deliveries andsales on multi-year contracts awarded in prior years partially offset by BMA’s share of the USAF
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contract awards for the KC-46A and low-rate initial production of the P-8A. Total backlog in 2010decreased 6% from 2009, primarily due to deliveries and sales on multi-year contracts awarded in prioryears partially offset by a multi-year contract award on the F/A-18 program.
 Additional Considerations
 AEW&C
 The AEW&C development program, also known as Wedgetail in Australia, Peace Eagle in Turkey andPeace Eye in the Republic of Korea, consists of 737-700 aircraft outfitted with a variety of commandand control and advanced radar systems, some of which have never been installed on an airplanebefore. A total of five Wedgetail aircraft have been delivered to Australia with initial customeracceptance. Four were delivered in 2010 and one in September 2011. The final Wedgetail aircraft isscheduled for delivery with initial customer acceptance in the first quarter of 2012. Final customeracceptance for all six Wedgetail aircraft is also scheduled to be completed during the first half of 2012.In January 2011, the Peace Eagle program began the formal test phase which is scheduled toconclude in the second half of 2012. The first Peace Eye aircraft was delivered to the Republic ofKorea in September 2011 and the second in December 2011. During 2011, 2010 and 2009, werecorded charges increasing the reach-forward losses on the AEW&C programs in Australia andTurkey by $60 million, $174 million and $133 million, respectively. These are advanced and complexfixed-price development programs involving technical challenges at the individual subsystem level andin the overall integration of these subsystems into a reliable and effective operational capability. Webelieve that the cost and revenue estimates incorporated in the financial statements are appropriate;however, the technical complexity of the programs creates financial risk as additional completion costsmay be necessary or scheduled delivery dates could be delayed, either of which could result in lowermargins or additional material charges.
 C-17
 See the discussion of the C-17 program in Note 12 to our Consolidated Financial Statements.
 Network & Space Systems
 Operating Results
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Revenues $8,673 $9,455 $10,877% of Total company revenues 13% 15% 16%Earnings from operations $ 690 $ 711 $ 839Operating margins 8.0% 7.5% 7.7%Research and development $ 476 $ 417 $ 397Contractual backlog $9,056 $9,586 $ 7,746Unobligated backlog $6,424 $8,435 $ 9,187
 Revenues
 N&SS revenues decreased 8% in 2011 and 13% in 2010. The decrease of $782 million in 2011 isprimarily due to $577 million of lower revenues on the BCTM program which was terminated forconvenience during 2011. Lower revenues on the Ground-based Midcourse Defense (GMD), SBInetand Joint Tactical Radio System programs reduced revenues by $150 million, $146 million and $93million respectively, partially offset by $150 million of higher sales of Delta inventory to United LaunchAlliance (ULA) and $250 million of higher commercial and civil satellite revenues. The decrease of$1,422 million in 2010 is primarily due to lower volume on the BCTM and GMD programs.
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Delta launch and new-build satellite deliveries were as follows:
 Years ended December 31, 2011 2010 2009
 Delta II 1 1Delta IV 1 1Commercial and civil satellites 1 3 3Military satellites 3 1 3
 Operating Earnings
 N&SS earnings decreased by $21 million in 2011 and $128 million in 2010 primarily due to lowerrevenues and higher research and development costs. N&SS operating earnings include equityearnings of $194 million, $189 million and $164 million from the United Space Alliance joint ventureand the ULA joint venture in 2011, 2010 and 2009, respectively.
 Research and Development
 The N&SS research and development funding remains focused on the development of C4ISR thatsupport a network-enabled architecture approach for our customers. Research and developmentexpense increased in 2011 primarily due to higher expense associated with C4ISR prototypes. We areinvesting in capabilities to enhance connectivity between existing and new air/ground and maritimeplatforms, to increase communications availability, utility and bandwidth through more robust spacesystems, and to leverage innovative networking and ISR concepts. Investments were also madeto develop concepts and capabilities related to cyber and security products, as well as thedevelopment of next-generation space and intelligence systems. Along with increased funding tosupport these network-enabled capabilities, we also maintained our investment levels in missiledefense, directed energy and advanced exploration systems.
 Backlog
 N&SS total backlog decreased 14% in 2011 compared with 2010 primarily due to termination forconvenience by the U.S. Army of the BCTM program and revenues recognized on multi-year contractsawarded in prior years, partially offset by the contract award for the Missile Defense AgencyDevelopment and Sustainment Contract. Total backlog increased 6% in 2010 compared with 2009primarily due to two commercial satellite contract awards, a multi-year contract award on theInternational Space Station program and GMD contract awards, partially offset by revenues recognizedon the BCTM program.
 Additional Considerations
 Sea Launch
 See the discussion of the Sea Launch receivables in Note 11 to our Consolidated FinancialStatements.
 Satellites
 See the discussions of Boeing Satellite Systems International, Inc. in Note 21 to our ConsolidatedFinancial Statements.
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Global Services & Support
 Operating Results
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Revenues $ 8,356 $ 8,250 $ 8,480% of Total company revenues 12% 13% 12%Earnings from operations $ 942 $ 914 $ 932Operating margins 11.3% 11.1% 11.0%Research and development $ 121 $ 130 $ 122Contractual backlog $13,213 $13,684 $11,924Unobligated backlog $ 108 $ 90 $ 331
 Revenues
 GS&S revenues increased $106 million in 2011, an increase of 1%, and decreased $230 million in2010, a decrease of 3%, in each case compared with the prior year. The 2011 increase is primarily dueto higher revenues on several Integrated Logistics (IL) programs and a Defense & Governmentservices contract, partially offset by lower revenues from Maintenance, Modifications and Upgrades(MM&U) due to the conclusion in 2010 of our KC-10 support program. The 2010 decrease is primarilydue to lower revenues on several MM&U programs partially offset by higher revenues on several ILprograms.
 Operating Earnings
 GS&S operating earnings increased by 3% in 2011 primarily due to higher earnings on several ILprograms, partially offset by lower earnings on MM&U programs. Operating earnings decreased 2% in2010 primarily due to lower revenues.
 Research and Development
 GS&S focused on its investment strategies in the following core businesses: IL, MM&U, TrainingSystems & Services (TS&S), and Defense & Government Services. Our investments also fundinvestigation into synergies between existing markets through our Advanced Services organization.This research continues the development and implementation of innovative tools, processes andsystems which will deliver affordable readiness solutions to our customers.
 Backlog
 GS&S total backlog decreased by 3% in 2011 compared with 2010 primarily due to revenuesrecognized on multi-year contracts awarded in prior years on several IL programs, partially offset by aTS&S contract award on the P-8A program. Total backlog increased by 12% in 2010 compared with2009 primarily due to the award of the UK LogNEC contract. Backlog also increased due to increasesin several IL and MM&U programs, partially offset by decreases in several TS&S programs.
 Boeing Capital Corporation
 Business Environment and Trends
 BCC’s customer financing and investment portfolio at December 31, 2011 totaled $4,327 million. Asubstantial portion of BCC’s portfolio is concentrated among certain U.S. commercial airline customers.BCC’s portfolio is also concentrated by varying degrees across Boeing aircraft product types mostnotably out-of-production Boeing aircraft such as 717 aircraft.
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BCC provided customer financing of $239 million and $72 million during 2011 and 2010. The Europeansovereign debt crisis poses a financing risk to airlines and may reduce overall levels of commercialaircraft financing. However, we expect the reduction in funding from European commercial banks to belargely offset by increased financing availability from other sources, such as capital markets, lessors,and banks from other regions of the world.
 Aircraft values and lease rates are impacted by the number and type of aircraft that are currently out ofservice. Approximately 2,000 western-built commercial jet aircraft (9.4% of current world fleet) wereparked at the end of 2011, including both in-production and out-of-production aircraft types. Of theseparked aircraft, approximately 30% are not expected to return to service. At the end of 2010 and 2009,10.5% and 11.6% of the western-built commercial jet aircraft were parked. Aircraft valuations coulddecline if significant numbers of additional aircraft, particularly types with relatively few operators, areplaced out of service.
 Summary Financial Information
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Revenues $532 $639 $660Earnings from operations $125 $152 $126Operating margins 23% 24% 19%
 Revenues
 BCC segment revenues consist principally of lease income from equipment under operating lease andinterest from financing receivables and notes. BCC’s revenues decreased $107 million in 2011compared with 2010 primarily due to lower operating lease income from a smaller portfolio ofequipment under operating leases as a result of aircraft returns and lower lease rates on re-leasedaircraft and lower interest income on notes receivable resulting from a lower weighted average notesreceivable balance and a decrease in the weighted average annual effective interest rate during 2011.The decrease in revenues in 2010 compared with 2009 of $21 million was primarily due to loweroperating lease income from a smaller portfolio of equipment under operating leases as a result ofaircraft returns and lower lease rates on re-leased aircraft.
 Earnings From Operations
 BCC’s operating earnings are presented net of interest expense, provision for (recovery of) losses,asset impairment expense, depreciation on leased equipment and other operating expenses.Operating earnings decreased by $27 million in 2011 compared with 2010 primarily due to lowerrevenues and higher asset impairment expense partially offset by lower interest expense, lowerdepreciation expense and a reduction in the allowance for losses. The increase in operating earningsin 2010 compared with 2009 was primarily due to lower asset impairment expense and a reduction inthe allowance for losses.
 Financial Position
 The following table presents selected financial data for BCC as of December 31:
 (Dollars in millions) 2011 2010
 BCC customer financing and investment portfolio $ 4,327 $ 4,694Valuation allowance as a % of total receivables 2.2% 3.8%Debt $ 3,400 $ 3,446Debt-to-equity ratio 6.2-to-1 5.0-to-1
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BCC’s customer financing and investment portfolio at December 31, 2011 decreased fromDecember 31, 2010 due to normal portfolio run-off and asset sales, partially offset by the origination ofnotes receivable and purchase of equipment under operating lease. At December 31, 2011 and 2010,BCC had $521 million and $583 million of assets that were held for sale or re-lease, of which $476million and $28 million had either executed term sheets with deposits or firm contracts to be sold orplaced on lease. Additionally, aircraft subject to leases with a carrying value of approximately $111million are scheduled to be returned off lease during 2012. These aircraft are being remarketed or theleases are being extended and approximately $13 million of such aircraft had either executed termsheets with deposits or firm contracts as of December 31, 2011.
 BCC enters into certain transactions with the Other segment in the form of guarantees and othersubsidies that mitigate the effects of certain credit quality or asset impairment issues on the BCCsegment.
 Bankruptcies
 On November 29, 2011, American Airlines, Inc. (American Airlines) filed for Chapter 11 bankruptcyprotection. American Airlines retains certain rights by operating under Chapter 11 bankruptcyprotection, including the right to reject executory contracts, such as aircraft leases. At December 31,2011 American Airlines accounted for $653 million of our customer financing portfolio, including $362million recorded by BCC. American Airlines has not rejected any of the leases related to our aircraft.We believe that our customer financing receivables from American Airlines are sufficientlycollateralized such that we do not expect to incur losses related to those receivables as a result of thebankruptcy. We continue to monitor the American Airlines bankruptcy for potential impacts on ourbusiness.
 Restructurings and Restructuring Requests
 From time to time, certain customers have requested a restructuring of their transactions with BCC. Asof December 31, 2011, BCC has not reached agreement on any restructuring requests that would havea material effect on our earnings, cash flows and/or financial position.
 On May 2, 2011, Southwest Airlines Co. (Southwest) completed its acquisition of AirTran Holdings, Inc.AirTran Holdings’ successor entity (AirTran) and its subsidiaries represent approximately 26% of ourgross customer financing portfolio carrying value, consisting principally of 717 aircraft. AirTran is thelargest customer in terms of BCC’s segment revenue and customer financing portfolio carrying value.In the fourth quarter of 2011, we revised the contractual terms of our leases with AirTran in conjunctionwith receiving a full guarantee from Southwest of those lease payment obligations. Revenue andearnings are expected to be approximately $30 million lower in 2012 due to these lease revisions.
 Other Segment
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Revenues $138 $ 138 $ 165Earnings/(loss) from operations 54 (327) (152)
 Other segment operating earnings for the year ended December 31, 2011 increased by $381 millioncompared with 2010 primarily due to a $241 million reduction in the allowance for losses on AirTranreceivables and $124 million of lower impairment charges related to our customer financing portfolio in2011.
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Other segment operating loss for the year ended December 31, 2010 increased by $175 millionprimarily due to $144 million of charges related to our customer financing portfolio and higherenvironmental remediation expenses of $36 million.
 Liquidity and Capital Resources
 Cash Flow Summary
 (Dollars in millions)
 Years ended December 31, 2011 2010 2009
 Net earnings $ 4,018 $ 3,307 $ 1,312Non-cash items 2,140 2,679 2,381Changes in working capital (2,135) (3,034) 1,910
 Net cash provided by operating activities 4,023 2,952 5,603Net cash provided/(used) by investing activities 2,369 (4,831) (3,794)Net cash (used)/provided by financing activities (1,700) (1,962) 4,094Effect of exchange rate changes on cash and cash equivalents (2) (15) 44
 Net increase/(decrease) in cash and cash equivalents 4,690 (3,856) 5,947Cash and cash equivalents at beginning of year 5,359 9,215 3,268
 Cash and cash equivalents at end of year $10,049 $ 5,359 $ 9,215
 Operating Activities Net cash provided by operating activities increased by $1,071 million to $4,023million during 2011 compared with 2010 primarily due to higher earnings and lower working capitalgrowth as the continued growth in inventory was partially offset by increases in advances fromcustomers and accounts payable. Our investment in gross inventories increased to $56,499 million atDecember 31, 2011, up from $46,738 million at December 31, 2010 while advances and progressbillings increased to $39,755 million at December 31, 2011 compared with $34,744 million atDecember 31, 2010. The increase in inventory was driven by higher investments in commercialairplane program inventory, specifically 787 inventory, while higher advances and progress paymentsreflect increased production rates and commercial airplane orders. We expect inventory to grow at alower rate in 2012 as additional deliveries offset the ramp up of commercial airplane production and asdesign changes are incorporated into completed 747 and 787 airplanes. Cash contributions to ourpension plans totaled $531 million and $35 million in 2011 and 2010.
 Investing Activities Cash provided by investing activities totaled $2,369 million during 2011 comparedwith $4,831 million used during 2010, primarily due to lower investments in time deposits during 2011.In 2011, capital expenditures totaled $1,713 million up from $1,125 million in 2010. Capital spending in2011 is higher than 2010 due to the construction of a 787 final assembly factory and related sitebuildings in North Charleston, South Carolina, higher spending to support commercial airplaneproduction rate increases and capital improvements. We expect capital expenditures to be higher in2012 due to continued investment to ramp up commercial production rates. Expenditures onacquisitions totaled $42 million, down from $932 million in 2010 which included the acquisition of ArgonST, Inc. for $782 million.
 Financing Activities Cash used by financing activities totaled $1,700 million during 2011 comparedwith $1,962 million used during 2010 as proceeds from new borrowings of $799 million in 2011 morethan offset $314 million of higher repayments of distribution rights financing and $241 million of higherdebt repayments.
 In 2011, net proceeds from BCC borrowings amounted to $745 million and we repaid $930 million ofdebt, including repayments of $798 million of debt held at BCC. At December 31, 2011 and 2010, the
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recorded balance of debt was $12,371 million and $12,421 million, of which $2,353 million and $948million were classified as short-term. This includes $3,400 million and $3,446 million of debt recordedat BCC, of which $879 million and $801 million were classified as short-term.
 In 2011 and 2010, we had 350,778 and 494,939 shares transferred to us from employees for taxwithholding and did not repurchase any shares through our open market share repurchase program.During 2009, cash used in our open market share repurchase program totaled $50 million.
 Capital Resources We have substantial borrowing capacity. Any future borrowings may affect ourcredit ratings and are subject to various debt covenants as described below. We and BCC havecommercial paper programs that continue to serve as significant potential sources of short-termliquidity. Throughout 2011 and at December 31, 2011, neither we nor BCC had any commercial paperborrowings outstanding. Currently, we have $4,600 million ($1,500 million exclusively available forBCC) of unused borrowing on revolving credit line agreements. We anticipate that these credit lines willprimarily serve as backup liquidity to support possible commercial paper borrowings.
 Financing commitments totaled $15,866 million and $9,865 million as of December 31, 2011 andDecember 31, 2010. We anticipate that we will not be required to fund a significant portion of ourfinancing commitments as we continue to work with third party financiers to provide alternativefinancing to customers. Historically, we have not been required to fund significant amounts ofoutstanding commitments. However, there can be no assurances that we will not be required to fundgreater amounts than historically required.
 In the event we require additional funding to support strategic business opportunities, our commercialaircraft financing commitments, unfavorable resolution of litigation or other loss contingencies, or otherbusiness requirements, we expect to meet increased funding requirements by issuing commercialpaper or term debt. We believe our ability to access external capital resources should be sufficient tosatisfy existing short-term and long-term commitments and plans, and also to provide adequatefinancial flexibility to take advantage of potential strategic business opportunities should they arisewithin the next year. However, there can be no assurance of the cost or availability of futureborrowings, if any, under our commercial paper program, in the debt markets or our credit facilities.
 At December 31, 2011 and 2010, our pension plans were $16,600 million and $9,854 millionunderfunded as measured under GAAP. On an ERISA basis our plans were approximately 99%funded at December 31, 2011 with minimal required contributions in 2012. We expect to makediscretionary contributions to our plans of approximately $1,500 million in 2012. We may be required tomake higher contributions to our pension plans in future years.
 As of December 31, 2011, we were in compliance with the covenants for our debt and credit facilities.The most restrictive covenants include a limitation on mortgage debt and sale and leasebacktransactions as a percentage of consolidated net tangible assets (as defined in the credit agreements),and a limitation on consolidated debt as a percentage of total capital (as defined). When consideringdebt covenants, we continue to have substantial borrowing capacity.
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Contractual Obligations
 The following table summarizes our known obligations to make future payments pursuant to certaincontracts as of December 31, 2011, and the estimated timing thereof.
 (Dollars in millions) Total
 Lessthan 1
 year1-3
 years3-5
 yearsAfter 5years
 Long-term debt (including current portion) $ 12,158 $ 2,257 $ 2,563 $ 1,864 $ 5,474Interest on debt(1) 6,433 584 893 737 4,219Pension and other postretirement cash
 requirements 27,778 612 4,503 8,827 13,836Capital lease obligations 235 99 118 17 1Operating lease obligations 1,311 202 333 180 596Purchase obligations not recorded on the
 Consolidated Statements of Financial Position 106,235 36,589 37,591 21,749 10,306Purchase obligations recorded on the
 Consolidated Statements of Financial Position 14,153 13,432 699 4 18
 Total contractual obligations $168,303 $53,775 $46,700 $33,378 $34,450
 (1) Includes interest on variable rate debt calculated based on interest rates at December 31, 2011.Variable rate debt was approximately 1% of our total debt at December 31, 2011.
 Pension and Other Postretirement Benefits Pension cash requirements are based on an estimate ofour minimum funding requirements, pursuant to ERISA regulations, although we may make additionaldiscretionary contributions. Estimates of other postretirement benefits are based on both our estimatedfuture benefit payments and the estimated contributions to plans that are funded through trusts.
 Purchase Obligations Purchase obligations represent contractual agreements to purchase goods orservices that are legally binding; specify a fixed, minimum or range of quantities; specify a fixed,minimum, variable, or indexed price provision; and specify approximate timing of the transaction.Purchase obligations include amounts recorded as well as amounts that are not recorded on theConsolidated Statements of Financial Position. Approximately 6% of the purchase obligationsdisclosed above are reimbursable to us pursuant to cost-type government contracts.
 Purchase Obligations Not Recorded on the Consolidated Statements of Financial Position
 Production related purchase obligations not recorded on the Consolidated Statements of FinancialPosition include agreements for inventory procurement, tooling costs, electricity and natural gascontracts, property, plant and equipment, and other miscellaneous production related obligations. Themost significant obligation relates to inventory procurement contracts. We have entered into certainsignificant inventory procurement contracts that specify determinable prices and quantities, and long-term delivery timeframes. In addition, we purchase raw materials on behalf of our suppliers. Theseagreements require suppliers and vendors to be prepared to build and deliver items in sufficient time tomeet our production schedules. The need for such arrangements with suppliers and vendors arisesfrom the extended production planning horizon for many of our products. A significant portion of theseinventory commitments is supported by firm contracts and/or has historically resulted in settlementthrough reimbursement from customers for penalty payments to the supplier should the customer nottake delivery. These amounts are also included in our forecasts of costs for program and contractaccounting. Some inventory procurement contracts may include escalation adjustments. In theselimited cases, we have included our best estimate of the effect of the escalation adjustment in theamounts disclosed in the table above.
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Purchase Obligations Recorded on the Consolidated Statements of Financial Position Purchaseobligations recorded on the Consolidated Statements of Financial Position primarily include accountspayable and certain other liabilities including accrued compensation.
 Industrial Participation Agreements We have entered into various industrial participationagreements with certain customers outside of the U.S. to facilitate economic flow back and/ortechnology transfer to their businesses or government agencies as the result of their procurement ofgoods and/or services from us. These commitments may be satisfied by our placement of direct workor vendor orders for supplies, opportunities to bid on supply contracts, transfer of technology or otherforms of assistance. However, in certain cases, our commitments may be satisfied through otherparties (such as our vendors) who purchase supplies from our non-U.S. customers. We do not committo industrial participation agreements unless a contract for sale of our products or services is signed. Incertain cases, penalties could be imposed if we do not meet our industrial participation commitments.During 2011, we incurred no such penalties. As of December 31, 2011, we have outstanding industrialparticipation agreements totaling $11.1 billion that extend through 2024. Purchase order commitmentsassociated with industrial participation agreements are included in purchase obligations in the tableabove. To be eligible for such a purchase order commitment from us, a foreign supplier must havesufficient capability to meet our requirements and must be competitive in cost, quality and schedule.
 Income Tax Obligations As of December 31, 2011, our net asset for income taxes receivable,including uncertain tax positions, was $179 million. We are not able to reasonably estimate the timingof future cash flows related to uncertain tax positions. Our income tax matters are excluded from thetable above. See Note 5 to our Consolidated Financial Statements.
 Commercial Commitments
 The following table summarizes our commercial commitments outstanding as of December 31, 2011.
 (Dollars in millions)
 Total AmountsCommitted/Maximum
 Amount of LossLess than
 1 year1-3
 years4-5
 yearsAfter 5years
 Standby letters of credit and surety bonds $ 6,199 $4,693 $1,064 $ 304 $ 138Commercial aircraft financing commitments 15,866 1,562 3,424 6,114 4,766
 Total commercial commitments $22,065 $6,255 $4,488 $6,418 $4,904
 Commercial aircraft financing commitments include commitments to provide financing related to aircrafton order, under option for deliveries or proposed as part of sales campaigns based on estimatedearliest potential funding dates. Based on historical experience, we anticipate that we will not berequired to fund a significant portion of our financing commitments. However, there can be noassurances that we will not be required to fund greater amounts than historically required. See Note 12to our Consolidated Financial Statements.
 Contingent Obligations
 We have significant contingent obligations that arise in the ordinary course of business, which includethe following:
 Legal Various legal proceedings, claims and investigations are pending against us. Legalcontingencies are discussed in Note 21 to our Consolidated Financial Statements, including ourcontesting the default termination of the A-12 aircraft, certain employment, labor and benefits litigation,litigation/arbitration involving Boeing Satellite Systems International, Inc. programs and civil securitieslitigation relating to disclosures concerning the 787 program.
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Environmental Remediation We are involved with various environmental remediation activities andhave recorded a liability of $758 million at December 31, 2011. For additional information, see Note 12to our Consolidated Financial Statements.
 Income Taxes We have recorded a liability of $939 million at December 31, 2011 for uncertain taxpositions. For further discussion of these contingencies, see Note 5 to our Consolidated FinancialStatements.
 Off-Balance Sheet Arrangements
 We are a party to certain off-balance sheet arrangements including certain guarantees. For discussionof these arrangements, see Note 13 to our Consolidated Financial Statements.
 Critical Accounting Policies
 Contract Accounting
 We use contract accounting to determine revenue, cost of sales, and profit for almost all of our BDSbusiness. Contract accounting involves a judgmental process of estimating the total sales and costs foreach contract, which results in the development of estimated cost of sales percentages. For eachcontract, the amount reported as cost of sales is determined by applying the estimated cost of salespercentage to the amount of revenue recognized.
 Due to the size, duration and nature of many of our contracts, the estimation of total sales and coststhrough completion is complicated and subject to many variables. Total contract sales estimates arebased on negotiated contract prices and quantities, modified by our assumptions regarding contractoptions, change orders, incentive and award provisions associated with technical performance, andprice adjustment clauses (such as inflation or index-based clauses). The majority of these contractsare with the U.S. government. Generally the price is based on estimated cost to produce the product orservice plus profit. Federal acquisition regulations provide guidance on the types of cost that will bereimbursed in establishing contract price. Total contract cost estimates are largely based on negotiatedor estimated purchase contract terms, historical performance trends, business base and othereconomic projections. Factors that influence these estimates include inflationary trends, technical andschedule risk, internal and subcontractor performance trends, business volume assumptions, assetutilization, and anticipated labor agreements.
 Revenue and cost estimates for all significant contracts are reviewed and reassessed quarterly.Changes in these estimates could result in recognition of cumulative catch-up adjustments to thecontract’s inception to date revenues, cost of sales and profit, in the period in which such changes aremade. Changes in revenue and cost estimates could also result in a reach-forward loss or anadjustment to a reach-forward loss, which would be recorded immediately as a charge to earnings. Forthe years ending December 31, 2011, 2010 and 2009 cumulative catch-up adjustments, includingreach-forward losses, across all BDS contracts increased operating earnings by $229 million, $125million and $29 million respectively. Significant adjustments recorded during the three years endedDecember 31, 2011 relate to reach-forward losses on the AEW&C and the KC-767 InternationalTanker programs.
 Due to the significance of judgment in the estimation process described above, it is likely thatmaterially different cost of sales amounts could be recorded if we used different assumptions or if theunderlying circumstances were to change. Changes in underlying assumptions/estimates, supplierperformance, or circumstances may adversely or positively affect financial performance in futureperiods. If the combined gross margin for all contracts in BDS for all of 2011 had been estimated to behigher or lower by 1%, it would have increased or decreased pre-tax income for the year byapproximately $320 million. In addition, a number of our fixed price development contracts are in areach-forward loss position. Changes to estimated losses are recorded immediately in earnings.
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Program Accounting
 Program accounting requires the demonstrated ability to reliably estimate the relationship of sales tocosts for the defined program accounting quantity. A program consists of the estimated number of units(accounting quantity) of a product to be produced in a continuing, long-term production effort fordelivery under existing and anticipated contracts. The determination of the accounting quantity islimited by the ability to make reasonably dependable estimates of the revenue and cost of existing andanticipated contracts. For each program, the amount reported as cost of sales is determined byapplying the estimated cost of sales percentage for the total remaining program to the amount of salesrecognized for airplanes delivered and accepted by the customer.
 Factors that must be estimated include program accounting quantity, sales price, labor and employeebenefit costs, material costs, procured part costs, major component costs, overhead costs, programtooling and other non-recurring costs, and routine warranty costs. Estimation of the accounting quantityfor each program takes into account several factors that are indicative of the demand for the particularprogram, such as firm orders, letters of intent from prospective customers, and market studies. Totalestimated program sales are determined by estimating the model mix and sales price for all unsoldunits within the accounting quantity, added together with the sales prices for all undelivered units undercontract. The sales prices for all undelivered units within the accounting quantity include an escalationadjustment that is based on projected escalation rates, consistent with typical sales contract terms.Cost estimates are based largely on negotiated and anticipated contracts with suppliers, historicalperformance trends, and business base and other economic projections. Factors that influence theseestimates include production rates, internal and subcontractor performance trends, customer and/orsupplier claims or assertions, asset utilization, anticipated labor agreements, and inflationary trends.
 To ensure reliability in our estimates, we employ a rigorous estimating process that is reviewed andupdated on a quarterly basis. Changes in estimates are normally recognized on a prospective basis;when estimated costs to complete a program exceed estimated revenues from undelivered units in theaccounting quantity, a loss provision is recorded in the current period for the estimated loss on allundelivered units in the accounting quantity.
 The program method of accounting allocates tooling and other non-recurring and production costs overthe accounting quantity for each program. Because of the higher unit production costs experienced atthe beginning of a new program and substantial investment required for initial tooling and othernon-recurring costs, new commercial aircraft programs, such as the 787 program, typically have lowermargins than established programs.
 Due to the significance of judgment in the estimation process described above, it is likely thatmaterially different cost of sales amounts could be recorded if we used different assumptions, or if theunderlying circumstances were to change. Changes in underlying assumptions/estimates, supplierperformance, or other circumstances may adversely or positively affect financial performance in futureperiods. If combined cost of sales percentages for commercial airplane programs, excluding the 747and 787 programs, for all of 2011 had been estimated to be higher or lower by 1%, it would haveincreased or decreased pre-tax income for the year by approximately $276 million.
 The 747 program is in a reach-forward loss position having recorded a total of $2,037 million of reach-forward losses in 2009 and 2008. Absent changes in the estimated revenues or costs, subsequentdeliveries are recorded at zero margin. Reductions to the estimated loss in subsequent periods arespread over all undelivered units in the accounting quantity, whereas increases to the estimated lossare recorded immediately. Any such increases could result in additional charges.
 The 787 program has a low single digit profit margin. The cumulative impacts of the productionchallenges, schedule delays and customer and supplier impacts continue to place significant pressure
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on revenues, costs and the profitability of the 787 program. The scale and duration of the 787 programis such that relatively minor changes in assumptions or variables could have a material effect on ourreported results in any period if the program is determined to have a reach-forward loss.
 Aircraft Valuation
 Allowance for Losses on Customer Financing Receivables The allowance for losses on customerfinancing receivables (valuation provision) is used to provide for potential impairment of customerfinancing receivables in the Consolidated Statements of Financial Position. The balance represents anestimate of probable but unconfirmed losses in the customer financing receivables portfolio. Theestimate is based on various qualitative and quantitative factors, including historical loss experience,collateral values, and results of individual credit and collectibility reviews. The adequacy of theallowance is assessed quarterly.
 Three primary factors influencing the level of our allowance are customer credit ratings, collateralvalues and default rates. If each customer’s credit rating were upgraded or downgraded by one majorrating category at December 31, 2011, the allowance would have decreased by $41 million orincreased by $107 million. If the collateral values were 20% higher or lower at December 31, 2011, theallowance would have decreased by $24 million or increased by $21 million. If the cumulative defaultrates used for each rating category increased or decreased 1%, the allowance would have increasedor decreased by $7 million.
 Impairment Review for Assets Under Operating Leases and Held for Re-Lease We evaluate forimpairment assets under operating lease or assets held for re-lease when events or changes incircumstances indicate that the expected undiscounted cash flow from the asset may be less than itscarrying value. We use various assumptions when determining the expected undiscounted cash flowincluding the expected future lease rates, lease terms, residual value of the asset, periods in which theasset may be held in preparation for a follow-on lease, maintenance costs, remarketing costs and theremaining economic life of the asset.
 When we determine that impairment is indicated for an asset, the amount of impairment expenserecorded is the excess of the carrying value over the fair value of the asset.
 Had future lease rates on assets evaluated for impairment been 10% lower, we estimate that we wouldhave incurred additional impairment expense of $10 million for the year ended December 31, 2011.
 Residual Values Equipment under operating leases and assets held for re-lease are carried at costless accumulated depreciation and are depreciated to estimated residual value using the straight-linemethod over the period that we project we will hold the asset for lease. Estimates used in determiningresidual values significantly impact the amount and timing of depreciation expense for equipmentunder operating leases and assets held for re-lease. If the estimated residual values declined 20% atDecember 31, 2011, we estimate that we would have incurred additional impairment expense of $19million for the year ended December 31, 2011, and a future cumulative pre-tax earnings reduction ofapproximately $106 million recognized over the remaining depreciable periods, of which approximately$11 million would be recognized in 2012.
 Our investment in sales-type/finance leases includes future minimum lease payments receivable plusthe estimated residual value of leased assets less unearned income. Declines in estimated residualvalue that are deemed other than temporary are recognized in the period in which the decline occurs. Ifthe estimated residual values declined 20% at December 31, 2011, we estimate that we would havereduced pre-tax income by $48 million for the year ended December 31, 2011.
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Goodwill and Indefinite-Lived Intangible Impairments
 Goodwill and other acquired intangible assets with indefinite lives are not amortized but are annuallytested for impairment, and when an event occurs or circumstances change such that it is reasonablypossible that an impairment may exist. April 1 is our annual testing date. We test goodwill forimpairment by first comparing the book value of net assets to the fair value of the related operations. Ifthe fair value is determined to be less than book value, a second step is performed to compute theamount of the impairment. In this process, a fair value for goodwill is estimated, based in part on thefair value of the operations, and is compared to its carrying value. The shortfall of the fair value belowcarrying value represents the amount of goodwill impairment.
 We estimate the fair values of the related operations using discounted cash flows. Forecasts of futurecash flows are based on our best estimate of future sales and operating costs, based primarily onexisting firm orders, expected future orders, contracts with suppliers, labor agreements, and generalmarket conditions. Changes in these forecasts could significantly change the amount of impairmentrecorded, if any.
 The cash flow forecasts are adjusted by an appropriate discount rate derived from our marketcapitalization plus a suitable control premium at the date of evaluation. Therefore, changes in the stockprice may also affect the amount of impairment recorded, if any.
 We completed our assessment of goodwill as of April 1, 2011 and determined that the estimated fairvalue of each reporting unit significantly exceeded its corresponding carrying value. Changes in ourforecasts or decreases in the value of our common stock could cause book values of certainoperations to exceed their fair values which may result in goodwill impairment charges in futureperiods. A 10% decrease in the estimated fair value of any of our operations would have no impact onthe carrying value of goodwill.
 As of December 31, 2011 and 2010, we had $497 million of indefinite-lived intangible assets related tothe Jeppesen and Aviall brand and trade names acquired in business combinations. We test theseintangibles for impairment by comparing their carrying value to current projections of discounted cashflows attributable to the brand and tradenames. Any excess carrying value over the amount ofdiscounted cash flows represents the amount of the impairment. A 10% decrease in the discountedcash flows would reduce the carrying value of these indefinite-lived intangible assets by less than $1million.
 Postretirement Plans
 The majority of our employees are covered by defined benefit pension plans. All nonunion and someunion employees hired after December 31, 2008 are not covered by defined benefit plans. We alsohave other postretirement benefits consisting principally of healthcare coverage for eligible retirees andqualifying dependents. Accounting rules require an annual measurement of our projected obligationsand plan assets. These measurements are based upon several assumptions, including the discountrate, the expected long-term rate of asset return, and medical trend rate (rate of growth for medicalcosts). Future changes in assumptions or differences between actual and expected outcomes cansignificantly affect our future annual expense, projected benefit obligations and Shareholders’ equity.
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The following table shows the sensitivity of our pension and other postretirement benefit plan liabilitiesand net periodic cost to a 25 basis point change in the discount rate as of December 31, 2011.
 (Dollars in millions)Change in discount rate
 Increase 25 bpsChange in discount rate
 Decrease 25 bps
 Pension plansProjected benefit obligation $(2,108) $2,684Net periodic pension cost (220) 280
 Other postretirement benefit plansAccumulated postretirement benefit obligation (173) 203Net periodic postretirement benefit cost (13) 15
 Pension expense is also sensitive to changes in the expected long-term rate of asset return. Adecrease or increase of 25 basis points in the expected long-term rate of asset return would haveincreased or decreased 2011 net periodic pension expense by $124 million. We expect 2012 netperiodic pension cost to increase by approximately $700 million and the portion recognized in earningsfor 2012 to increase by approximately $1.0 billion primarily due to a reduction in the discount rate from5.3% at December 31, 2010 to 4.4% at December 31, 2011 and amortization of actuarial losses.Absent increases in interest rates, higher asset values and/or higher contributions, net periodic pensioncost will increase further in future years.
 The assumed medical trend rates have a significant effect on the following year’s expense, recordedliabilities and Shareholders’ equity. The following table shows the sensitivity of our other postretirementbenefit plan liabilities and net periodic cost to a 100 basis point change as of December 31, 2011.
 (Dollars in millions)Change in medical trend rate
 Increase 100 bpsChange in medical trend rate
 Decrease 100 bps
 Other postretirement benefit plansAccumulated postretirement benefit
 obligation $642 $(572)Net periodic postretirement benefit
 cost 127 (111)
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk
 Interest Rate Risk
 We have financial instruments that are subject to interest rate risk, principally fixed-rate debtobligations, and customer financing assets and liabilities. Additionally, BCC uses interest rate swapswith certain debt obligations to manage exposure to interest rate changes. Exposure to this risk ismanaged by generally matching the profile of BCC’s liabilities with that of BCC’s assets in relation toamount and terms such as expected maturities and fixed versus floating interest rates. As ofDecember 31, 2011, the impact over the next 12 months of a 100 basis point immediate and sustainedrise or fall in interest rates would be a $10 million increase or a $1 million decrease to BCC’s pre-taxearnings. For purposes of the foregoing sensitivity analysis, we assume that the level of our floatingrate assets and debt (including the impact of derivatives) remain unchanged from year-end 2011 andthat they are all subject to immediate re-pricing. Historically, we have not experienced material gains orlosses on our investments or customer financing assets and liabilities due to interest rate changes.
 Based on the portfolio of other Boeing fixed-rate debt, the unhedged exposure to interest rate risk isnot material. The investors in our fixed-rate debt obligations do not generally have the right to demandwe pay off these obligations prior to maturity. Therefore, exposure to interest rate risk is not believed tobe material for our fixed-rate debt.
 Foreign Currency Exchange Rate Risk
 We are subject to foreign currency exchange rate risk relating to receipts from customers andpayments to suppliers in foreign currencies. We use foreign currency forward and option contracts tohedge the price risk associated with firmly committed and forecasted foreign denominated paymentsand receipts related to our ongoing business. Foreign currency forward and option contracts aresensitive to changes in foreign currency exchange rates. At December 31, 2011, a 10% increase in theexchange rate in our portfolio of foreign currency contracts would have decreased our unrealized gainsby $220 million and a 10% decrease in the exchange rate would have increased our unrealized gainsby $248 million. Consistent with the use of these contracts to neutralize the effect of exchange ratefluctuations, such unrealized losses or gains would be offset by corresponding gains or losses,respectively, in the remeasurement of the underlying transactions being hedged. When taken together,these forward currency contracts and the offsetting underlying commitments do not create materialmarket risk.
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The Boeing Company and Subsidiaries
 Consolidated Statements of Operations
 (Dollars in millions, except per share data)Years ended December 31, 2011 2010 2009
 Sales of products $ 57,401 $ 52,586 $ 57,032Sales of services 11,334 11,720 11,249
 Total revenues 68,735 64,306 68,281Cost of products (46,642) (42,194) (47,639)Cost of services (9,097) (9,489) (8,726)Boeing Capital Corporation interest expense (128) (160) (175)
 Total costs and expenses (55,867) (51,843) (56,540)
 12,868 12,463 11,741Income from operating investments, net 278 267 249General and administrative expense (3,408) (3,644) (3,364)Research and development expense, net (3,918) (4,121) (6,506)Gain/(loss) on dispositions, net 24 6 (24)
 Earnings from operations 5,844 4,971 2,096Other income/(expense), net 47 52 (26)Interest and debt expense (498) (516) (339)
 Earnings before income taxes 5,393 4,507 1,731Income tax expense (1,382) (1,196) (396)
 Net earnings from continuing operations 4,011 3,311 1,335Net gain/(loss) on disposal of discontinued operations, net of taxes of
 ($4), $2 and $13 7 (4) (23)
 Net earnings $ 4,018 $ 3,307 $ 1,312
 Basic earnings per share from continuing operations $ 5.38 $ 4.50 $ 1.89Net gain/(loss) on disposal of discontinued operations, net of taxes 0.01 (0.01) (0.03)
 Basic earnings per share $ 5.39 $ 4.49 $ 1.86
 Diluted earnings per share from continuing operations $ 5.33 $ 4.46 $ 1.87Net gain/(loss) on disposal of discontinued operations, net of taxes 0.01 (0.01) (0.03)
 Diluted earnings per share $ 5.34 $ 4.45 $ 1.84
 See notes to the consolidated financial statements on pages 55 – 108.
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The Boeing Company and Subsidiaries
 Consolidated Statements of Financial Position
 (Dollars in millions, except per share data)December 31, 2011 2010
 Assets
 Cash and cash equivalents $ 10,049 $ 5,359Short-term and other investments 1,223 5,158Accounts receivable, net 5,793 5,422Current portion of customer financing, net 476 285Deferred income taxes 29 31Inventories, net of advances and progress billings 32,240 24,317
 Total current assets 49,810 40,572Customer financing, net 4,296 4,395Property, plant and equipment, net 9,313 8,931Goodwill 4,945 4,937Acquired intangible assets, net 3,044 2,979Deferred income taxes 5,892 4,031Investments 1,043 1,111Other assets, net of accumulated amortization of $717 and $630 1,643 1,609
 Total assets $ 79,986 $ 68,565
 Liabilities and equity
 Accounts payable $ 8,406 $ 7,715Accrued liabilities 12,239 13,802Advances and billings in excess of related costs 15,496 12,323Deferred income taxes and income taxes payable 2,780 607Short-term debt and current portion of long-term debt 2,353 948
 Total current liabilities 41,274 35,395Accrued retiree health care 7,520 8,025Accrued pension plan liability, net 16,537 9,800Non-current income taxes payable 122 418Other long-term liabilities 907 592Long-term debt 10,018 11,473Shareholders’ equity:
 Common stock, par value $5.00 – 1,012,261,159 shares issued 5,061 5,061Additional paid-in capital 4,033 3,866Treasury stock, at cost (16,603) (17,187)Retained earnings 27,524 24,784Accumulated other comprehensive loss (16,500) (13,758)
 Total shareholders’ equity 3,515 2,766Noncontrolling interest 93 96
 Total equity 3,608 2,862
 Total liabilities and equity $ 79,986 $ 68,565
 See notes to the consolidated financial statements on pages 55 – 108.
 50

Page 63
                        

The Boeing Company and Subsidiaries
 Consolidated Statements of Cash Flows
 (Dollars in millions)Years ended December 31, 2011 2010 2009
 Cash flows – operating activities:Net earnings $ 4,018 $ 3,307 $ 1,312Adjustments to reconcile net earnings to net cash provided by operating
 activities:Non-cash items –
 Share-based plans expense 186 215 238Depreciation 1,457 1,510 1,459Amortization of acquired intangible assets 203 217 207Amortization of debt discount/premium and issuance costs 15 19 12Investment/asset impairment charges, net 119 174 151Customer financing valuation provision (269) 51 45(Gain)/loss on disposal of discontinued operations (11) 6 36(Gain)/loss on dispositions, net (24) (6) 24Other charges and credits, net 500 512 214Excess tax benefits from share-based payment arrangements (36) (19) (5)
 Changes in assets and liabilities –Accounts receivable (292) 8 (391)Inventories, net of advances and progress billings (10,012) (7,387) (1,525)Accounts payable 1,164 313 1,141Accrued liabilities 237 668 1,327Advances and billings in excess of related costs 3,173 238 (680)Income taxes receivable, payable and deferred 1,262 822 607Other long-term liabilities 127 328 (12)Pension and other postretirement plans 2,126 1,335 1,140Customer financing, net (6) 717 104Other 86 (76) 199
 Net cash provided by operating activities 4,023 2,952 5,603
 Cash flows – investing activities:Property, plant and equipment additions (1,713) (1,125) (1,186)Property, plant and equipment reductions 94 63 27Acquisitions, net of cash acquired (42) (932) (639)Contributions to investments (6,796) (15,548) (2,629)Proceeds from investments 10,757 12,425 1,041Payments on Sea Launch guarantees (448)Reimbursement of Sea Launch guarantee payments 82 40Receipt of economic development program funds 69 206Purchase of distribution rights (2)
 Net cash provided/(used) by investing activities 2,369 (4,831) (3,794)
 Cash flows – financing activities:New borrowings 799 41 5,961Debt repayments (930) (689) (551)Payments to noncontrolling interests (40)Repayments of distribution rights financing (451) (137)Stock options exercised, other 114 87 10Excess tax benefits from share-based payment arrangements 36 19 5Employee taxes on certain share-based payment arrangements (24) (30) (21)Common shares repurchased (50)Dividends paid (1,244) (1,253) (1,220)
 Net cash (used)/provided by financing activities (1,700) (1,962) 4,094
 Effect of exchange rate changes on cash and cash equivalents (2) (15) 44
 Net increase/(decrease) in cash and cash equivalents 4,690 (3,856) 5,947Cash and cash equivalents at beginning of year 5,359 9,215 3,268
 Cash and cash equivalents at end of year $ 10,049 $ 5,359 $ 9,215
 See notes to the consolidated financial statements on pages 55 – 108.
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The Boeing Company and Subsidiaries
 Consolidated Statements of Equity
 Boeing shareholders
 (Dollars in millions, except per share data)Common
 Stock
 AdditionalPaid-InCapital
 TreasuryStock
 Share-ValueTrust
 RetainedEarnings
 AccumulatedOther
 ComprehensiveLoss
 Non-controlling
 Interest Total
 Balance January 1, 2009 $5,061 $3,456 ($17,758) ($1,203) $22,675 ($13,525) $152 ($1,142)
 Net earnings 1,312 2 1,314Unrealized gain on derivative instruments, net of tax
 of $(92) 159 159Unrealized gain on certain investments, net of tax of
 $(18) 30 30Reclassification adjustment for losses realized in net
 earnings, net of tax of $(22) 38 38Currency translation adjustment 154 154Postretirement liability adjustment, net of tax of
 $(717) 1,267 1,267
 Comprehensive income 2,962
 Share-based compensation and related dividendequivalents 243 (8) 235
 ShareValue Trust activity 412 (412)Excess tax pools (1) (1)Treasury shares issued for stock options exercised,
 net (5) 15 10Treasury shares issued for other share-based plans,
 net (80) 69 (11)Treasury shares repurchased (50) (50)Cash dividends declared ($1.68 per share) (1,233) (1,233)Treasury shares contributed to pension plans (313) 1,813 1,500Changes in noncontrolling interest 12 (57) (45)
 Balance December 31, 2009 $5,061 $3,724 ($15,911) ($1,615) $22,746 ($11,877) $ 97 $ 2,225
 Net earnings 3,307 1 3,308Unrealized gain on derivative instruments, net of tax
 of $(22) 37 37Reclassification adjustment for gains realized in net
 earnings, net of tax of $5 (9) (9)Currency translation adjustment 16 16Postretirement liability adjustment, net of tax of
 $1,109 (1,925) (1,925)
 Comprehensive income 1,427
 Share-based compensation and related dividendequivalents 235 (24) 211
 ShareValue Trust activity 242 (242)ShareValue Trust termination (1,857) 1,857Excess tax pools (234) (234)Treasury shares issued for stock options
 exercised, net (45) 132 87Treasury shares issued for other share-based plans,
 net (82) 60 (22)Treasury shares issued for 401(k) contribution 26 389 415Cash dividends declared ($1.68 per share) (1,245) (1,245)Changes in noncontrolling interest (2) (2)
 Balance December 31, 2010 $5,061 $3,866 ($17,187) $24,784 ($13,758) $ 96 $ 2,862
 52

Page 65
                        

Consolidated Statements of Equity (continued)
 Boeing shareholders
 (Dollars in millions, except per share data)Common
 Stock
 AdditionalPaid-InCapital
 TreasuryStock
 Share-ValueTrust
 RetainedEarnings
 AccumulatedOther
 ComprehensiveLoss
 Non-controlling
 Interest Total
 Balance December 31, 2010 $5,061 $3,866 ($17,187) $24,784 ($13,758) $96 $2,862
 Net earnings 4,018 (1) 4,017
 Unrealized loss on derivative instruments, net of
 tax of $7 (13) (13)
 Unrealized loss on certain investments, net of tax
 of $1 (2) (2)
 Reclassification adjustment for gains realized in
 net earnings, net of tax of $9 (16) (16)
 Currency translation adjustment (35) (35)
 Postretirement liability adjustment, net of tax of
 $1,538 (2,676) (2,676)
 Comprehensive income 1,275
 Share-based compensation and related dividend
 equivalents 197 (15) 182
 Excess tax pools 20 20
 Treasury shares issued for stock options
 exercised, net (37) 151 114
 Treasury shares issued for other share-based
 plans, net (59) 45 (14)
 Treasury shares issued for 401(k) contribution 46 388 434
 Cash dividends declared ($1.70 per share) (1,263) (1,263)
 Changes in noncontrolling interest (2) (2)
 Balance December 31, 2011 $5,061 $4,033 ($16,603) $27,524 ($16,500) $93 $3,608
 See notes to the consolidated financial statements on pages 55 – 108.
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The Boeing Company and Subsidiaries
 Notes to the Consolidated Financial Statements
 Summary of Business Segment Data
 (Dollars in millions)Years ended December 31, 2011 2010 2009
 Revenues:Commercial Airplanes 36,171 $31,834 $34,051Boeing Defense, Space & Security:
 Boeing Military Aircraft 14,947 14,238 14,304Network & Space Systems 8,673 9,455 10,877Global Services & Support 8,356 8,250 8,480
 Total Boeing Defense, Space & Security 31,976 31,943 33,661Boeing Capital Corporation 532 639 660Other segment 138 138 165Unallocated items and eliminations (82) (248) (256)
 Total revenues $68,735 $64,306 $68,281
 Earnings/(loss) from operations:Commercial Airplanes 3,495 $ 3,006 $ (583)Boeing Defense, Space & Security:
 Boeing Military Aircraft 1,526 1,250 1,527Network & Space Systems 690 711 839Global Services & Support 942 914 932
 Total Boeing Defense, Space & Security 3,158 2,875 3,298Boeing Capital Corporation 125 152 126Other segment 54 (327) (151)Unallocated items and eliminations (988) (735) (594)
 Earnings from operations 5,844 4,971 2,096Other income/(expense), net 47 52 (26)Interest and debt expense (498) (516) (339)
 Earnings before income taxes 5,393 4,507 1,731Income tax expense (1,382) (1,196) (396)
 Net earnings from continuing operations 4,011 3,311 1,335Net gain/(loss) on disposal of discontinued operations, net of taxes of
 ($4), $2 and $13 7 (4) (23)
 Net earnings $ 4,018 $ 3,307 $ 1,312
 This information is an integral part of the notes to the consolidated financial statements. See Note 22for further segment results.
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The Boeing Company and Subsidiaries
 Notes to the Consolidated Financial Statements
 Years ended December 31, 2011, 2010 and 2009
 (Dollars in millions, except per share data)
 Note 1 – Summary of Significant Accounting Policies
 Principles of Consolidation and Basis of Presentation
 The Consolidated Financial Statements included in this report have been prepared by management ofThe Boeing Company (herein referred to as “Boeing,” the “Company,” “we,” “us,” or “our”). Thesestatements include the accounts of all majority-owned subsidiaries and variable interest entities thatare required to be consolidated. All significant intercompany accounts and transactions have beeneliminated. Certain amounts have been reclassified to conform to the current year presentation.
 Use of Estimates
 Management makes assumptions and estimates to prepare financial statements in conformity withaccounting principles generally accepted in the United States of America. Those assumptions andestimates directly affect the amounts reported in the Consolidated Financial Statements. Significantestimates for which changes in the near term are considered reasonably possible and that may have amaterial impact on the financial statements are disclosed in these notes to the Consolidated FinancialStatements.
 Operating Cycle
 For classification of certain current assets and liabilities, we use the duration of the related contract orprogram as our operating cycle, which is generally longer than one year and could exceed three years.
 Revenue and Related Cost Recognition
 Contract Accounting Contract accounting is used for development and production activitiespredominantly by Boeing Defense, Space & Security (BDS). The majority of business conducted byBDS is performed under contracts with the U.S. government and other customers that extend overseveral years. Contract accounting involves a judgmental process of estimating the total sales andcosts for each contract resulting in the development of estimated cost of sales percentages. For eachcontract, the amount reported as cost of sales is determined by applying the estimated cost of salespercentage to the amount of revenue recognized.
 Changes in estimated revenues, cost of sales and the related effect to operating income arerecognized using a cumulative catch-up adjustment which recognizes in the current period thecumulative effect of the changes on current and prior periods based on a contract’s percent complete.In 2011, 2010 and 2009 net favorable cumulative catch-up adjustments increased operating earningsby $229, $125 and $29 respectively and EPS by $0.23, $0.12 and $0.03 respectively. Significantadjustments recorded during the three years ended December 31, 2011 relate to reach-forward losseson the AEW&C and the KC-767 International Tanker programs.
 We combine contracts for accounting purposes when they are negotiated as a package with an overallprofit margin objective. These essentially represent an agreement to do a single project for a singlecustomer, involve interrelated construction activities with substantial common costs, and are performedconcurrently or sequentially. When a group of contracts is combined, revenue and profit are earneduniformly over the performance of the combined contracts. Similarly, we may segment a single contractor group of contracts when a clear economic decision has been made during contract negotiations thatwould produce different rates of profitability for each element or phase of the contract.
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Sales related to fixed-price contracts are recognized as deliveries are made, except for certain fixed-price contracts that require substantial performance over an extended period before deliveries begin,for which sales are recorded based on the attainment of performance milestones. Sales related tocontracts in which we are reimbursed for costs incurred plus an agreed upon profit are recorded ascosts are incurred. The Federal Acquisition Regulations provide guidance on the types of cost that willbe reimbursed in establishing contract price. Contracts may contain provisions to earn incentive andaward fees if specified targets are achieved. Incentive and award fees that can be reasonablyestimated and are probable are recorded over the performance period of the contract. Incentive andaward fees that cannot be reasonably estimated are recorded when awarded.
 Program Accounting Our Commercial Airplanes segment predominantly uses program accounting toaccount for cost of sales related to its programs. Program accounting is applicable to productsmanufactured for delivery under production-type contracts where profitability is realized over multiplecontracts and years. Under program accounting, inventoriable production costs, program tooling andother non-recurring costs, and routine warranty costs are accumulated and charged to cost of sales byprogram instead of by individual units or contracts. A program consists of the estimated number ofunits (accounting quantity) of a product to be produced in a continuing, long-term production effort fordelivery under existing and anticipated contracts. The determination of the accounting quantity islimited by the ability to make reasonably dependable estimates of the revenue and cost of existing andanticipated contracts. To establish the relationship of sales to cost of sales, program accountingrequires estimates of (a) the number of units to be produced and sold in a program, (b) the period overwhich the units can reasonably be expected to be produced, and (c) the units’ expected sales prices,production costs, program tooling and other non-recurring costs, and routine warranty costs for thetotal program.
 We recognize sales for commercial airplane deliveries as each unit is completed and accepted by thecustomer. Sales recognized represent the price negotiated with the customer, adjusted by anescalation formula as specified in the customer agreement. The amount reported as cost of sales isdetermined by applying the estimated cost of sales percentage for the total remaining program to theamount of sales recognized for airplanes delivered and accepted by the customer. Changes inestimated revenues, cost of sales and the related effects on program margins are recognizedprospectively except in cases where the program is determined to have a reach-forward loss in whichcase the loss is recognized in the current period.
 Concession Sharing Arrangements We account for sales concessions to our customers inconsideration of their purchase of products and services as a reduction to revenue when the relatedproducts and services are delivered. The sales concessions incurred may be partially reimbursed bycertain suppliers in accordance with concession sharing arrangements. We record thesereimbursements, which are presumed to represent reductions in the price of the vendor’s products orservices, as a reduction in Cost of products.
 Spare Parts Revenue We recognize sales of spare parts upon delivery and the amount reported ascost of sales is recorded at average cost.
 Service Revenue Service revenue is recognized when the service is performed with the exception ofU.S. government service agreements, which are accounted for using contract accounting. Serviceactivities primarily include: support agreements associated with military aircraft and helicoptercontracts, ongoing maintenance of International Space Station and Space Shuttle, commercial Deltalaunches and technical and flight operation services for commercial aircraft. Service revenue andassociated cost of sales from pay-in-advance subscription fees are deferred and recognized asservices are rendered.
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Financial Services Revenue We record financial services revenue associated with sales-type/financeleases, operating leases, and notes receivable.
 Lease and financing revenue arrangements are included in Sales of services on the ConsolidatedStatements of Operations. For sales-type/finance leases, we record an asset at lease inception. Thisasset is recorded at the aggregate future minimum lease payments, estimated residual value of theleased equipment, and deferred incremental direct costs less unearned income. Income is recognizedover the life of the lease to approximate a level rate of return on the net investment. Residual values,which are reviewed periodically, represent the estimated amount we expect to receive at leasetermination from the disposition of the leased equipment. Actual residual values realized could differfrom these estimates. Declines in estimated residual value that are deemed other-than-temporary arerecognized as Cost of services in the period in which the declines occur.
 For operating leases, revenue on leased aircraft and equipment is recorded on a straight-line basisover the term of the lease. Operating lease assets, included in Customer financing, are recorded atcost and depreciated over the period that we project we will hold the asset to an estimated residualvalue, using the straight-line method. We periodically review our estimates of residual value andrecognize forecasted changes by prospectively adjusting depreciation expense.
 For notes receivable, notes are recorded net of any unamortized discounts and deferred incrementaldirect costs. Interest income and amortization of any discounts are recorded ratably over the relatedterm of the note.
 Reinsurance Revenue Our wholly-owned insurance subsidiary, Astro Ltd., participates in areinsurance pool for workers’ compensation. The member agreements and practices of thereinsurance pool minimize any participating members’ individual risk. Reinsurance revenues were$144, $139 and $122 during 2011, 2010 and 2009, respectively. Reinsurance costs related topremiums and claims paid to the reinsurance pool were $142, $123 and $118 during 2011, 2010 and2009, respectively. Revenues and costs are presented net in Cost of services in the ConsolidatedStatements of Operations.
 Fleet Support
 We provide assistance and services to facilitate efficient and safe aircraft operation to the operators ofall our commercial airplane models. Collectively known as fleet support services, these activities andservices include flight and maintenance training, field service support, engineering services, andtechnical data and documents. Fleet support activity begins prior to aircraft delivery as the customerreceives training, manuals, and technical consulting support. This activity continues throughout theaircraft’s operational life. Services provided after delivery include field service support, consulting onmaintenance, repair, and operational issues brought forth by the customer or regulators, updatingmanuals and engineering data, and the issuance of service bulletins that impact the entire model’sfleet. Field service support involves our personnel located at customer facilities providing andcoordinating fleet support activities and requests. The costs for fleet support are expensed as incurredas Cost of services.
 Research and Development
 Research and development includes costs incurred for experimentation, design, testing, and bid andproposal efforts related to government products and services which are expensed as incurred unlessthe costs are related to certain contractual arrangements with customers. Costs that are incurredpursuant to such contractual arrangements are recorded over the period that revenue is recognized,consistent with our contract accounting policy. We have certain research and development
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arrangements that meet the requirement for best efforts research and development accounting.Accordingly, the amounts funded by the customer are recognized as an offset to our research anddevelopment expense rather than as contract revenues.
 We have established cost sharing arrangements with some suppliers for the 787 program. Our costsharing arrangements state that the supplier contributions are for reimbursements of costs we incur forexperimentation, basic design, and testing activities during the 787 development. In each arrangement,we retain substantial rights to the 787 part or component covered by the arrangement. The amountsreceived from these cost sharing arrangements are recorded as a reduction to research anddevelopment expenses since we have no obligation to refund any amounts received per thearrangements regardless of the outcome of the development efforts. Specifically, under the terms ofeach agreement, payments received from suppliers for their share of the costs are typically based onmilestones and are recognized as earned when we achieve the milestone events and no ongoingobligation on our part exists. In the event we receive a milestone payment prior to the completion of themilestone, the amount is classified in Accrued liabilities until earned.
 Share-Based Compensation
 We provide various forms of share-based compensation to our employees. For awards settled inshares, we measure compensation expense based on the grant-date fair value net of estimatedforfeitures. For awards settled in cash, or that may be settled in cash, we measure compensationexpense based on the fair value at each reporting date net of estimated forfeitures. The expense isrecognized over the requisite service period, which is generally the vesting period of the award.
 Income Taxes
 Provisions for federal, state, and non-U.S. income taxes are calculated on reported Earnings beforeincome taxes based on current tax law and also include, in the current period, the cumulative effect ofany changes in tax rates from those used previously in determining deferred tax assets and liabilities.Such provisions differ from the amounts currently receivable or payable because certain items ofincome and expense are recognized in different time periods for financial reporting purposes than forincome tax purposes. Significant judgment is required in determining income tax provisions andevaluating tax positions.
 The accounting for uncertainty in income taxes requires a more-likely-than-not threshold for financialstatement recognition and measurement of tax positions taken or expected to be taken in a tax return.We record a liability for the difference between the benefit recognized and measured for financialstatement purposes and the tax position taken or expected to be taken on our tax return. To the extentthat our assessment of such tax positions changes, the change in estimate is recorded in the period inwhich the determination is made. Tax-related interest and penalties are classified as a component ofIncome tax expense.
 Postretirement Plans
 The majority of our employees are covered by defined benefit pension plans. All nonunion and someunion employees hired after December 31, 2008 are not covered by defined benefit plans. We alsoprovide postretirement benefit plans other than pensions, consisting principally of health care coverageto eligible retirees and qualifying dependents. Benefits under the pension and other postretirementbenefit plans are generally based on age at retirement and years of service and, for some pensionplans, benefits are also based on the employee’s annual earnings. The net periodic cost of our pensionand other postretirement plans is determined using the projected unit credit method and severalactuarial assumptions, the most significant of which are the discount rate, the long-term rate of asset
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return, and medical trend (rate of growth for medical costs). A portion of net periodic pension and otherpostretirement income or expense is not recognized in net earnings in the year incurred because it isallocated to production as product costs, and reflected in inventory at the end of a reporting period.Actuarial gains and losses, which occur when actual experience differs from actuarial assumptions, arereflected in Shareholders’ equity (net of taxes). If actuarial gains and losses exceed ten percent of thegreater of plan assets or plan liabilities we amortize them over the average future service period ofemployees. The funded status of our pension and postretirement plans is reflected on the ConsolidatedStatements of Financial Position.
 Postemployment Plans
 We record a liability for postemployment benefits, such as severance or job training, when payment isprobable, the amount is reasonably estimable, and the obligation relates to rights that have vested oraccumulated.
 Environmental Remediation
 We are subject to federal and state requirements for protection of the environment, including those fordischarge of hazardous materials and remediation of contaminated sites. We routinely assess, basedon in-depth studies, expert analyses and legal reviews, our contingencies, obligations, andcommitments for remediation of contaminated sites, including assessments of ranges and probabilitiesof recoveries from other responsible parties and/or insurance carriers. Our policy is to accrue andcharge to current expense identified exposures related to environmental remediation sites when it isprobable that a liability has been incurred and the amount can be reasonably estimated. The amount ofthe liability is based on our best estimate or the low end of a range of reasonably possible exposure forinvestigation, cleanup, and monitoring costs to be incurred. Estimated remediation costs are notdiscounted to present value as the timing of payments cannot be reasonably estimated. We may beable to recover a portion of the remediation costs from insurers or other third parties. Such recoveriesare recorded when realization of the claim for recovery is deemed probable.
 Cash and Cash Equivalents
 Cash and cash equivalents consist of highly liquid instruments, such as commercial paper, timedeposits, and other money market instruments, which have original maturities of three months or less.We aggregate our cash balances by bank where conditions for right of set-off are met, and reclassifyany negative balances, consisting mainly of uncleared checks, to Accounts payable. Negativebalances reclassified to Accounts payable were $132 and $209 at December 31, 2011 and 2010.
 Inventories
 Inventoried costs on commercial aircraft programs and long-term contracts include direct engineering,production and tooling and other non-recurring costs, and applicable overhead, which includes fringebenefits, production related indirect and plant management salaries and plant services, not in excessof estimated net realizable value. To the extent a material amount of such costs are related to anabnormal event or are fixed costs not appropriately attributable to our programs or contracts, they areexpensed in the current period rather than inventoried. Inventoried costs include amounts relating toprograms and contracts with long-term production cycles, a portion of which is not expected to berealized within one year. Included in inventory for federal government contracts is an allocation ofallowable costs related to manufacturing process reengineering.
 Commercial aircraft programs inventory includes deferred production costs. Deferred production costsrepresent actual costs incurred for production of early units that exceed the estimated average cost of
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all units in the program accounting quantity. Higher production costs are experienced at the beginningof a new or derivative airplane program. Units produced early in a program require substantially moreeffort (labor and other resources) than units produced later in a program because of volumeefficiencies and the effects of learning. We expect that these deferred costs will be fully recoveredwhen all units included in the accounting quantity are delivered as the expected unit cost for laterdeliveries is below the estimated average cost of all units in the program.
 The determination of net realizable value of long-term contract costs is based upon quarterly reviewsthat estimate costs to be incurred to complete all contract requirements. When actual contract costsand the estimate to complete exceed total estimated contract revenues, a loss provision is recorded.The determination of net realizable value of commercial aircraft program costs is based upon quarterlyprogram reviews that estimate revenue and cost to be incurred to complete the program accountingquantity. When estimated costs to complete exceed estimated program revenues to go, a program lossprovision is recorded in the current period for the estimated loss on all undelivered units in theaccounting quantity.
 Used aircraft purchased by the Commercial Airplanes segment and general stock materials are statedat cost not in excess of net realizable value. See ‘Aircraft Valuation’ within this Note for a discussion ofour valuation of used aircraft. Spare parts inventory is stated at lower of average unit cost or market.We review our commercial spare parts and general stock materials quarterly to identify impairedinventory, including excess or obsolete inventory, based on historical sales trends, expectedproduction usage, and the size and age of the aircraft fleet using the part. Impaired inventories arecharged to Cost of products in the period the impairment occurs.
 Included in inventory for commercial aircraft programs are amounts paid or credited in cash, or otherconsideration to certain airline customers, that are referred to as early issue sales consideration. Earlyissue sales consideration is recognized as a reduction to revenue when the delivery of the aircraftunder contract occurs. If an airline customer does not perform and take delivery of the contractedaircraft, we believe that we would have the ability to recover amounts paid. However, to the extentearly issue sales consideration exceeds advances and is not considered to be otherwise recoverable, itwould be written off in the current period.
 We net advances and progress billings on long-term contracts against inventory in the ConsolidatedStatements of Financial Position. Advances and progress billings in excess of related inventory arereported in Advances and billings in excess of related costs.
 Precontract Costs
 We may, from time to time, incur costs to begin fulfilling the statement of work under a specificanticipated contract that we are still negotiating with a customer. If we determine it is probable that wewill be awarded the specific anticipated contract, then we capitalize the precontract costs we incur,excluding start-up costs which are expensed as incurred. Capitalized precontract costs are included inInventories, net of advances and progress billings, in the accompanying Consolidated Statements ofFinancial Position. Should the contract not be awarded or otherwise determined to no longer beprobable of award, the capitalized costs would be written off.
 Property, Plant and Equipment
 Property, plant and equipment are recorded at cost, including applicable construction-period interest,less accumulated depreciation and are depreciated principally over the following estimated useful lives:new buildings and land improvements, from 10 to 40 years; and new machinery and equipment, from3 to 20 years. The principal methods of depreciation are as follows: buildings and land improvements,
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150% declining balance; and machinery and equipment, sum-of-the-years’ digits. Capitalized internaluse software is included in Other assets and amortized using the straight line method over five years.We periodically evaluate the appropriateness of remaining depreciable lives assigned to long-livedassets, including assets that may be subject to a management plan for disposition.
 Long-lived assets held for sale are stated at the lower of cost or fair value less cost to sell. Long-livedassets held for use are subject to an impairment assessment whenever events or changes incircumstances indicate that the carrying amount may not be recoverable. If the carrying value is nolonger recoverable based upon the undiscounted future cash flows of the asset, the amount of theimpairment is the difference between the carrying amount and the fair value of the asset.
 Asset Retirement Obligations
 We record all known asset retirement obligations for which the liability’s fair value can be reasonablyestimated, including certain asbestos removal, asset decommissioning and contractual leaserestoration obligations. Recorded amounts are not material.
 We also have known conditional asset retirement obligations, such as certain asbestos remediationand asset decommissioning activities to be performed in the future, that are not reasonably estimabledue to insufficient information about the timing and method of settlement of the obligation. Accordingly,these obligations have not been recorded in the Consolidated Financial Statements. A liability for theseobligations will be recorded in the period when sufficient information regarding timing and method ofsettlement becomes available to make a reasonable estimate of the liability’s fair value. In addition,there may be conditional asset retirement obligations that we have not yet discovered (e.g. asbestosmay exist in certain buildings but we have not become aware of it through the normal course ofbusiness), and therefore, these obligations also have not been included in the Consolidated FinancialStatements.
 Goodwill and Other Acquired Intangibles
 Goodwill and other acquired intangible assets with indefinite lives are not amortized, but are tested forimpairment annually and when an event occurs or circumstances change such that it is more likelythan not that an impairment may exist. Our annual testing date is April 1.
 We test goodwill for impairment by first comparing the carrying value of net assets to the fair value ofthe related operations. If the fair value is determined to be less than carrying value, a second step isperformed to compute the amount of the impairment. In this process, a fair value for goodwill isestimated, based in part on the fair value of the operations, and is compared to its carrying value. Theshortfall of the fair value below carrying value represents the amount of goodwill impairment.
 Indefinite-lived intangibles consist of brand and tradenames acquired in business combinations. Wetest these intangibles for impairment by comparing their carrying value to current projections ofdiscounted cash flows attributable to the brand and tradenames. Any excess carrying value over theamount of discounted cash flows represents the amount of the impairment.
 Our finite-lived acquired intangible assets are amortized on a straight-line basis over their estimateduseful lives as follows: developed technology, from 4 to 14 years; product know-how, from 3 to 30years; customer base, from 3 to 19 years; distribution rights, from 3 to 30 years; and other, from 1 to32 years. We evaluate the potential impairment of finite-lived acquired intangible assets wheneverevents or changes in circumstances indicate that the carrying amount may not be recoverable. If thecarrying value is no longer recoverable based upon the undiscounted future cash flows of the asset,the amount of the impairment is the difference between the carrying amount and the fair value of theasset.
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Investments
 Time deposits are held-to-maturity investments that are carried at cost.
 The equity method of accounting is used to account for investments for which we have the ability toexercise significant influence, but not control, over an investee. Significant influence is generallydeemed to exist if we have an ownership interest in the voting stock of an investee of between 20%and 50%.
 We classify investment income and loss on our Consolidated Statements of Operations based onwhether the investment is operating or non-operating in nature. Operating investments alignstrategically and are integrated with our operations. Earnings from operating investments, including ourshare of income or loss from equity method investments, dividend income from certain cost methodinvestments, and any impairments or gain/loss on the disposition of these investments, are recorded inIncome from operating investments, net. Non-operating investments are those we hold fornon-strategic purposes. Earnings from non-operating investments, including interest and dividends onmarketable securities, and any impairments or gain/loss on the disposition of these investments arerecorded in Other income/(expense), net.
 Derivatives
 All derivative instruments are recognized in the financial statements and measured at fair valueregardless of the purpose or intent of holding them. We use derivative instruments to principallymanage a variety of market risks. For derivatives designated as hedges of the exposure to changes infair value of the recognized asset or liability or a firm commitment (referred to as fair value hedges), thegain or loss is recognized in earnings in the period of change together with the offsetting loss or gainon the hedged item attributable to the risk being hedged. The effect of that accounting is to include inearnings the extent to which the hedge is not effective in achieving offsetting changes in fair value. Forour cash flow hedges, the effective portion of the derivative’s gain or loss is initially reported inShareholders’ equity (as a component of Accumulated other comprehensive loss) and is subsequentlyreclassified into earnings in the same period or periods during which the hedged forecasted transactionaffects earnings. The ineffective portion of the gain or loss of a cash flow hedge is reported in earningsimmediately. We also hold certain instruments for economic purposes that are not designated forhedge accounting treatment. For these derivative instruments, the changes in their fair value are alsorecorded in earnings immediately.
 Aircraft Valuation
 Used aircraft under trade-in commitments and aircraft under repurchase commitments Inconjunction with signing a definitive agreement for the sale of new aircraft (Sale Aircraft), we haveentered into trade-in commitments with certain customers that give them the right to trade in usedaircraft at a specified price upon the purchase of Sale Aircraft. Additionally, we have entered intocontingent repurchase commitments with certain customers wherein we agree to repurchase the SaleAircraft at a specified price, generally 10 to 15 years after delivery of the Sale Aircraft. Our repurchaseof the Sale Aircraft is contingent upon a future, mutually acceptable agreement for the sale ofadditional new aircraft. If we execute an agreement for the sale of additional new aircraft, and if thecustomer exercises its right to sell the Sale Aircraft to us, a contingent repurchase commitment wouldbecome a trade-in commitment. Our historical experience is that contingent repurchase commitmentsinfrequently become trade-in commitments.
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All trade-in commitments at December 31, 2011 and 2010 were solely attributable to Sale Aircraft anddid not originate from contingent repurchase commitments. Exposure related to trade-in commitmentsmay take the form of:
 (1) adjustments to revenue for the difference between the contractual trade-in price in thedefinitive agreement and our best estimate of the fair value of the trade-in aircraft as of thedate of such agreement, which would be recorded in Inventory and recognized upon deliveryof the Sale Aircraft, and/or
 (2) charges to cost of products for adverse changes in the fair value of trade-in aircraft that occursubsequent to signing of a definitive agreement for Sale Aircraft but prior to the purchase ofthe used trade-in aircraft. Estimates based on current aircraft values would be included inAccrued liabilities.
 The fair value of trade-in aircraft is determined using aircraft-specific data such as model, age andcondition, market conditions for specific aircraft and similar models, and multiple valuation sources.This process uses our assessment of the market for each trade-in aircraft, which in most instancesbegins years before the return of the aircraft. There are several possible markets in which wecontinually pursue opportunities to place used aircraft. These markets include, but are not limited to,the resale market, which could potentially include the cost of long-term storage; the leasing market,with the potential for refurbishment costs to meet the leasing customer’s requirements; or the scrapmarket. Trade-in aircraft valuation varies significantly depending on which market we determine is mostlikely for each aircraft. On a quarterly basis, we update our valuation analysis based on the actualactivities associated with placing each aircraft into a market. This quarterly valuation process yieldsresults that are typically lower than residual value estimates by independent sources and tends to moreaccurately reflect results upon the actual placement of the aircraft.
 Used aircraft acquired by the Commercial Airplanes segment are included in Inventories at the lower ofcost or market as it is our intent to sell these assets. To mitigate costs and enhance marketability,aircraft may be placed on operating lease. While on operating lease, the assets are included inCustomer financing.
 Assets under operating lease, assets held for sale or re-lease and collateral underlying
 receivables Customer financing includes operating lease equipment, notes receivables, and sales-type/finance leases. Sales-type/finance leases are treated as receivables, and allowances for lossesare established as necessary.
 We assess the fair value of the assets we own, including equipment under operating leases, assetsheld for sale or re-lease, and collateral underlying receivables, to determine if their fair values are lessthan the related assets’ carrying values. Differences between carrying values and fair values of sales-type/finance leases and notes and other receivables, as determined by collateral value, are consideredin determining the allowance for losses on receivables.
 We use a median calculated from published collateral values from multiple third-party aircraft valuepublications based on the type and age of the aircraft to determine the fair value of aircraft. Undercertain circumstances, we apply judgment based on the attributes of the specific aircraft or equipment,usually when the features or use of the aircraft vary significantly from the more generic aircraftattributes covered by outside publications.
 Impairment review for assets under operating leases and held for sale or re-lease We evaluatefor impairment assets under operating lease or assets held for sale or re-lease when events orchanges in circumstances indicate that the expected undiscounted cash flow from the asset may beless than the carrying value. We use various assumptions when determining the expected
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undiscounted cash flow, including our intentions for how long we will hold an asset subject to operatinglease before it is sold, the expected future lease rates, lease terms, residual value of the asset, periodsin which the asset may be held in preparation for a follow-on lease, maintenance costs, remarketingcosts and the remaining economic life of the asset. We record assets held for sale at the lower ofcarrying value or fair value less costs to sell.
 When we determine that impairment is indicated for an asset, the amount of impairment expenserecorded is the excess of the carrying value over the fair value of the asset.
 Allowance for losses on customer financing receivables We record the potential impairment ofcustomer financing receivables in our portfolio in a valuation account, the balance of which is anaccounting estimate of probable but unconfirmed losses in the receivables portfolio. The allowance forlosses on receivables relates to two components of receivables: (a) receivables that are evaluatedindividually for impairment and (b) all other receivables.
 We determine a receivable is impaired when, based on current information and events, it is probablethat we will be unable to collect amounts due according to the original contractual terms of thereceivable agreement, without regard to any subsequent restructurings. Factors considered inassessing collectibility include, but are not limited to, a customer’s extended delinquency, requests forrestructuring and filings for bankruptcy. We determine a specific impairment allowance based on thedifference between the carrying value of the receivable and the estimated fair value of the relatedcollateral we would expect to realize.
 We review the adequacy of the allowance attributable to the remaining receivables (after excludingreceivables subject to a specific impairment allowance) by assessing both the collateral exposure andthe applicable cumulative default rate. Collateral exposure for a particular receivable is the excess ofthe carrying value of the receivable over the fair value of the related collateral. A receivable with anestimated fair value in excess of the carrying value is considered to have no collateral exposure. Theapplicable cumulative default rate is determined using two components: customer credit ratings andweighted average remaining contract term. Internally assigned credit ratings, our credit qualityindicator, are determined for each customer in the portfolio. Those ratings are updated based uponpublic information and information obtained directly from our customers.
 We have entered into agreements with certain customers that would entitle us to look beyond thespecific collateral underlying the receivable for purposes of determining the collateral exposure asdescribed above. Should the proceeds from the sale of the underlying collateral asset resulting from adefault condition be insufficient to cover the carrying value of our receivable (creating a shortfallcondition), these agreements would, for example, permit us to take the actions necessary to sell orretain certain other assets in which the customer has an equity interest and use the proceeds to coverthe shortfall.
 Each quarter we review customer credit ratings, published historical credit default rates for differentrating categories, and multiple third-party aircraft value publications as a basis to validate thereasonableness of the allowance for losses on receivables. There can be no assurance that actualresults will not differ from estimates or that the consideration of these factors in the future will not resultin an increase or decrease to the allowance for losses on receivables.
 Warranties
 In conjunction with certain product sales, we provide warranties that cover factors such asnon-conformance to specifications and defects in material and design. The majority of our warrantiesare issued by our Commercial Airplanes segment. Generally, aircraft sales are accompanied by a three
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to four-year standard warranty for systems, accessories, equipment, parts, and software manufacturedby us or manufactured to certain standards under our authorization. These warranties are included inthe programs’ estimate at completion. On occasion we have made commitments beyond the standardwarranty obligation to correct fleet-wide major issues of a particular model, resulting in additionalaccrued warranty expense. Warranties issued by our BDS segments principally relate to sales ofmilitary aircraft and weapons hardware and are included in the contract cost estimates. These salesare generally accompanied by a six to twelve-month warranty period and cover systems, accessories,equipment, parts, and software manufactured by us to certain contractual specifications. Estimatedcosts related to standard warranties are recorded in the period in which the related product salesoccur. The warranty liability recorded at each balance sheet date reflects the estimated number ofmonths of warranty coverage outstanding for products delivered times the average of historical monthlywarranty payments, as well as additional amounts for certain major warranty issues that exceed anormal claims level. Estimated costs of these additional warranty issues are considered changes to theinitial liability estimate.
 We provide guarantees to certain commercial airplane customers which include compensationprovisions for failure to meet specified aircraft performance targets. We account for these performanceguarantees as warranties. The estimated liability for these warranties is based on known andanticipated operational characteristics and forecasted customer operation of the aircraft relative tocontractually specified performance targets, and anticipated settlements when contractual remediesare not specified. Estimated payments are recorded as a reduction of revenue at delivery of the relatedaircraft. We have agreements that require certain suppliers to compensate us for amounts paid tocustomers for failure of supplied equipment to meet specified performance targets. Claims againstsuppliers under these agreements are included in Inventories and recorded as a reduction in Cost ofproducts at delivery of the related aircraft. These performance warranties and claims against suppliersare included in the programs’ estimate at completion.
 Supplier Penalties
 We record an accrual for supplier penalties when an event occurs that makes it probable that asupplier penalty will be incurred and the amount is reasonably estimable. Until an event occurs, wefully anticipate accepting all products procured under production-related contracts.
 Guarantees
 We record a liability in Accrued liabilities for the fair value of guarantees that are issued or modifiedafter December 31, 2002. For a residual value guarantee where we received a cash premium, theliability is equal to the cash premium received at the guarantee’s inception. For credit and performanceguarantees, the liability is equal to the present value of the expected loss. We determine the expectedloss by multiplying the creditor’s default rate by the guarantee amount reduced by the expectedrecovery, if applicable, for each future period the credit or performance guarantee will be outstanding. Ifat inception of a guarantee, we determine there is a probable related contingent loss, we will recognizea liability for the greater of (a) the fair value of the guarantee as described above or (b) the probablecontingent loss amount.
 Note 2 – Acquisitions
 Argon ST, Inc.
 On August 5, 2010, we acquired Argon ST, Inc. (Argon) for $782, net of cash acquired. Argon developscommand, control, communications, computers, intelligence, surveillance, and reconnaissance(C4ISR) and, combat systems. The acquisition was part of our strategy to expand our capabilities toaddress the C4ISR, cyber and intelligence markets. Argon’s results of operations from the acquisition
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date are included in the Network & Space Systems (N&SS) segment. Goodwill has been recorded inN&SS, Global Services & Support (GS&S) and Boeing Military Aircraft (BMA) segments.
 The final allocation of the purchase price is as follows:
 Accounts receivable $ 66Inventory 47Property, plant and equipment 32Goodwill 549Finite-lived intangible assets(1) 216Other assets 1Accounts payable (14)Accrued liabilities (69)Advances and billings in excess of related costs (8)Deferred income taxes (38)
 Total net assets acquired 782
 (1) Finite-lived intangible assets have a weighted average amortization period of 13 years and include$133 of Developed technology and $69 of Customer base.
 Vought Aircraft Industries Inc.
 On July 30, 2009, we acquired the business, assets and operations of Vought Aircraft Industries, Inc.’s(Vought) 787 business conducted at North Charleston, South Carolina. In connection with theacquisition, we paid cash consideration of $590 and released Vought from its obligation to repayamounts of $416 previously advanced by us. Vought’s 787 business produces aft fuselage sections,including the fabrication, assembly and systems installation, for the 787 program. The acquisition ofVought strengthens our 787 program and bolsters our capability to develop and produce largecomposite structures. The results of operations from the acquisition date are included in ourCommercial Airplanes segment.
 The final allocation of the purchase price is as follows:
 Inventory $ 241Property, plant and equipment 170Goodwill 606Finite-lived intangible assets(1) 49Accounts payable (24)Accrued liabilities (31)Other long-term liabilities (5)
 Total net assets acquired $1,006
 (1) The weighted average amortization period for finite-lived intangible assets is 17 years.
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Note 3 – Goodwill and Acquired Intangibles
 Changes in the carrying amount of goodwill by reportable segment for the years ended December 31,2011, 2010 and 2009 were as follows:
 CommercialAirplanes
 BoeingMilitaryAircraft
 Network& SpaceSystems
 GlobalServices
 & Support Total
 Balance at January 1, 2009 $1,449 $ 848 $1,084 $266 $3,647
 Vought acquisition 606 606Goodwill adjustments 28 18 20 66
 Balance at December 31, 2009 $2,083 $ 848 $1,102 $286 $4,319
 Argon acquisition 193 345 11 549Other acquisitions 18 14 4 36Goodwill adjustments 9 24 33
 Balance at December 31, 2010 $2,110 $1,041 $1,461 $325 $4,937
 Acquisitions 16 16
 Goodwill adjustments (4) (4) (8)
 Balance at December 31, 2011 $2,106 $1,041 $1,473 $325 $4,945
 As of December 31, 2011 and 2010, we had indefinite-lived intangible assets with carrying amounts of$497 and $499 relating to tradenames.
 The gross carrying amounts and accumulated amortization of our acquired finite-lived intangible assetswere as follows at December 31:
 2011 2010Gross
 CarryingAmount
 AccumulatedAmortization
 GrossCarryingAmount
 AccumulatedAmortization
 Distribution rights $1,915 $ 295 $1,661 $ 211Product know-how 507 144 499 116Customer base 606 253 603 208Developed technology 833 684 834 653Other 195 133 193 122
 Total $4,056 $1,509 $3,790 $1,310
 Amortization expense for acquired finite-lived intangible assets for the years ended December 31,2011 and 2010 was $203 and $217. Estimated amortization expense for the five succeeding years isas follows: 2012 – $209; 2013 – $189; 2014 – $183; 2015 – $171 and 2016 – $155.
 Non-cash investing and financing transactions related to acquired finite-lived intangibles during 2011and 2010 were $256 and $62. Total acquired finite-lived intangibles of $335 and $529 remain unpaidas of December 31, 2011 and 2010.
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Note 4 – Earnings Per Share
 The weighted-average number of shares outstanding used to compute earnings per share are asfollows:
 (Shares in millions)Years ended December 31, 2011 2010 2009
 Weighted average shares outstanding 744.1 735.0 705.9Participating securities 2.5 3.1 3.7Basic weighted average shares outstanding 746.6 738.1 709.6Dilutive potential common shares 6.5 6.2 3.8Diluted weighted average shares outstanding 753.1 744.3 713.4
 Basic earnings per share is calculated by the sum of (1) net earnings less declared dividends anddividend equivalents related to share-based compensation divided by the basic weighted averageshares outstanding and (2) declared dividends and dividend equivalents related to share-basedcompensation divided by the weighted average shares outstanding.
 The weighted average number of shares outstanding, included in the table below, were excluded fromthe computation of diluted earnings per share because the average market price did not exceed theexercise/threshold price. However, these shares may be dilutive potential common shares in the future.
 (Shares in millions)Years ended December 31, 2011 2010 2009
 Stock options 21.1 14.9 16.8Performance Awards 1.5 3.8 2.0ShareValue Trust 13.2Performance Shares 0.8Stock Units 0.2
 Note 5 – Income Taxes
 The components of earnings before income taxes were:
 Years ended December 31, 2011 2010 2009
 U.S. $5,083 $4,310 $1,638Non-U.S. 310 197 93Total $5,393 $4,507 $1,731
 Income tax expense/(benefit) consisted of the following:
 Years ended December 31, 2011 2010 2009
 Current tax expenseU.S. federal $ (605) $ 13 $(132)Non-U.S. 93 80 69U.S. state (22) (137) 145
 Total current (534) (44) 82Deferred tax expense
 U.S. federal 1,856 969 457Non-U.S. (8) (13) (55)U.S. state 68 284 (88)
 Total deferred 1,916 1,240 314Total income tax expense $1,382 $1,196 $ 396
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Net income tax payments/(refunds) were $57, $360, and $(198) in 2011, 2010 and 2009, respectively.
 Our effective income tax rate was 25.6%, 26.5%, and 22.9% for the years ended December 31, 2011,2010 and 2009, respectively. Our 2011 effective tax rate was lower than 2010, primarily due to anincome tax charge of $150 recorded during the first quarter of 2010 as a result of the Patient Protectionand Affordable Care Act, as modified by the Health Care and Education Reconciliation Act of 2010.Our 2010 effective tax rate was higher than 2009, primarily because pre-tax book income in 2010 washigher than in 2009 and because of the income tax charge of $150 recorded during the first quarter of2010. This was partially offset by a tax benefit of $371 recorded during the fourth quarter of 2010 as aresult of settling the 1998-2003 federal audit. The following is a reconciliation of the U.S. federalstatutory tax rate of 35% to our effective income tax rate:
 Years ended December 31, 2011 2010 2009
 U.S. federal statutory tax 35.0% 35.0% 35.0%Research and development credits (2.7) (3.5) (10.1)Tax on international activities (0.6) (1.2) (2.4)Tax deductible dividends (0.8) (0.9) (2.2)State income tax provision, net of effect on U.S. federal tax 0.7 1.8 2.2Medicare Part D law change 3.3Federal audit settlement (7.4) (8.2)Other provision adjustments 1.4 0.2 0.4
 Effective income tax rate 25.6% 26.5% 22.9%
 During the fourth quarter of 2011, a tax benefit of $397 was recorded as a result of settling the 2004-2006 federal tax audit. During the fourth quarter we received an audit report for the 2007-2008 IRSexamination for which we are filing an appeal. We are also subject to examination in major state andinternational jurisdictions for the 2001-2011 tax years. We believe appropriate provisions for alloutstanding tax issues have been made for all jurisdictions and all open years.
 Significant components of our deferred tax assets, net of deferred tax liabilities, at December 31 wereas follows:
 2011 2010
 Retiree health care accruals $ 2,820 $ 3,061Inventory and long-term contract methods of income recognition, fixed assets and
 other (net of valuation allowance of $27 and $27) (5,189) (2,644)Partnerships and joint ventures (228) (263)Other employee benefits accruals 1,352 1,272In-process research and development related to acquisitions 51 65Net operating loss, credit and capital loss carryovers (net of valuation allowance of
 $74 and $78) 488 300Pension asset 5,315 3,443Customer and commercial financing (1,471) (1,645)Unremitted earnings of non-U.S. subsidiaries (66) (60)Other net unrealized losses 69 13
 Net deferred tax assets(1) $ 3,141 $ 3,542
 (1) Of the deferred tax asset for net operating loss and credit carryovers, $336 expires in years endingfrom December 31, 2012 through December 31, 2031 and $152 may be carried over indefinitely.
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Net deferred tax assets at December 31 were as follows:
 2011 2010
 Deferred tax assets $ 16,181 $ 14,383Deferred tax liabilities (12,939) (10,736)Valuation allowance (101) (105)
 Net deferred tax assets $ 3,141 $ 3,542
 The measurement of deferred tax assets is reduced by a valuation allowance if, based upon availableevidence, it is more likely than not that some or all of the deferred tax assets will not be realized.Included in the net deferred tax assets at December 31, 2011 and 2010 are deferred tax assets in theamounts of $9,743 and $8,186 related to Accumulated other comprehensive loss.
 We have provided for U.S. deferred income taxes and foreign withholding tax in the amount of $66 onundistributed earnings not considered permanently reinvested in our non-U.S. subsidiaries. We havenot provided for U.S. deferred income taxes or foreign withholding tax on the remainder ofundistributed earnings from our non-U.S. subsidiaries because such earnings are considered to bepermanently reinvested and it is not practicable to estimate the amount of tax that may be payableupon distribution.
 As of December 31, 2011 and 2010, the amounts accrued for the payment of income tax-relatedinterest and penalties included in the Consolidated Statements of Financial Position were as follows:interest of $48 and $170 and penalties of $10 and $12. The amounts of interest (benefit)/expense were($94), ($105), and $45 for the years ended December 31, 2011, 2010, and 2009, respectively. Theinterest benefits recorded during 2011 and 2010 were primarily related to the 2004-2006 and 1998-2003 federal audit settlements.
 A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows:
 2011 2010 2009
 Unrecognized tax benefits – January 1 $1,198 $1,787 $1,453Gross increases – tax positions in prior periods 154 95 219Gross decreases – tax positions in prior periods (383) (465) (31)Gross increases – current-period tax positions 28 76 148Gross decreases – current-period tax positions (15) (40)Settlements (42) (254)Lapse of statute of limitations (1) (1) (2)
 Unrecognized tax benefits – December 31 $ 939 $1,198 $1,787
 As of December 31, 2011, 2010 and 2009, the total amount of unrecognized tax benefits was $939,$1,198, and $1,787 of which $838, $1,074, and $1,452 would affect the effective tax rate, ifrecognized. As of December 31, 2011, these amounts are primarily associated with U.S. federal taxissues such as the amount of research and development tax credits claimed, the domestic productionactivities deductions claimed, and U.S. taxation of foreign earnings. Also included in these amounts areaccruals for domestic state tax issues such as the allocation of income among various state taxjurisdictions and the amount of state tax credits claimed.
 The research and development credit expired on December 31, 2011. Members of Congress haveintroduced bills that would extend the credit. If the Research and Development credit is not extendedthere would be an unfavorable impact to our 2012 effective income tax rate. For the years endedDecember 31, 2011, 2010 and 2009, the Research and Development credit reduced our effective taxrate by 2.7%, 3.5%, and 10.1%, respectively.
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Note 6 – Accounts Receivable
 Accounts receivable at December 31 consisted of the following:
 2011 2010
 U.S. government contracts $2,950 $2,969Commercial customers 1,390 1,241Reinsurance receivables 585 487Non-U.S. military contracts 553 514Other 368 253Less valuation allowance (53) (42)
 Total $5,793 $5,422
 The following table summarizes our accounts receivable under long-term contracts that were notbillable or related to outstanding claims as of December 31:
 Unbillable Claims2011 2010 2011 2010
 Current $1,174 $ 994 $ 49 $ 30Expected to be collected after one year 498 507 209 194
 Total $1,672 $1,501 $258 $224
 Under contract accounting unbillable receivables on long-term contracts arise when the sales orrevenues based on performance attainment, though appropriately recognized, cannot be billed yetunder terms of the contract as of the balance sheet date. Any adjustment for the credit quality ofunbillable receivables, if required, would be recorded as a direct reduction of revenue. Factorsconsidered in assessing the collectability of unbillable receivables include, but are not limited to, acustomer’s extended delinquency, requests for restructuring and filings for bankruptcy. Unbillablereceivables related to commercial customers expected to be collected after one year were $192 and$213 at December 31, 2011 and 2010. Accounts receivable related to claims are items that we believeare earned, but are subject to uncertainty concerning their determination or ultimate realization.Accounts receivable, other than those described above, expected to be collected after one year are notmaterial.
 Note 7 – Inventories
 Inventories at December 31 consisted of the following:
 2011 2010
 Long-term contracts in progress $ 13,587 $ 14,400Commercial aircraft programs 35,080 26,550Commercial spare parts, used aircraft, general stock materials and other 7,832 5,788
 Inventory before advances and progress billings 56,499 46,738Less advances and progress billings (24,259) (22,421)
 Total $ 32,240 $ 24,317
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Long-Term Contracts in Progress
 Long-term contracts in progress included Delta launch program inventory that will be sold at cost toUnited Launch Alliance (ULA) under an inventory supply agreement that terminates on March 31,2021. At December 31, 2011 and 2010, the inventory balance was $1,085 and $1,385. As ofDecember 31, 2011, $739 of this inventory relates to yet unsold launches. ULA is continuing to assessthe future of the Delta II program. In the event ULA is unable to sell additional Delta II inventory, ourearnings could be reduced by up to $58. See Note 13.
 Inventory balances included $236 subject to claims or other uncertainties relating to the A-12 programas of December 31, 2011 and 2010. See Note 21.
 Capitalized precontract costs of $1,728 and $527 at December 31, 2011 and 2010, are included inlong-term contracts in progress inventories.
 Commercial Aircraft Programs
 As of December 31, 2011 and 2010, commercial aircraft programs inventory included the followingamounts related to the 787 program: $16,098 and $9,461 of work in process (including deferredproduction costs at December 31, 2011 of $10,753), $1,770 and $1,956 of supplier advances, and$1,914 and $1,447 of unamortized tooling and other non-recurring costs. At December 31, 2011,$9,168 of 787 deferred production costs, unamortized tooling and other non-recurring costs areexpected to be recovered from units included in the program accounting quantity that have firm ordersand $3,499 is expected to be recovered from units included in the program accounting quantity thatrepresent expected future orders.
 Commercial aircraft programs inventory included the following amounts related to the 747 program:$448 of deferred production costs at December 31, 2011, net of previously recorded reach-forwardlosses, and $852 and $879 of unamortized tooling costs at December 31, 2011 and 2010. During thethird quarter of 2011, we reclassified $1,934 of previously recorded reach-forward losses on the 747program from Accrued liabilities to Inventories, net of advances and progress billings. At December 31,2011, $903 of 747 deferred production costs, unamortized tooling and other non-recurring costs areexpected to be recovered from units included in the program accounting quantity that have firm ordersand $397 is expected to be recovered from units included in the program accounting quantity thatrepresent expected future orders.
 Commercial aircraft program inventory included amounts credited in cash or other consideration (earlyissue sales consideration), to airline customers totaling $2,564 and $1,970 at December 31, 2011 and2010.
 As a normal course of our Commercial Airplanes segment production process, our inventory mayinclude a small quantity of airplanes that are completed but unsold. As of December 31, 2011, theseaircraft were valued at $509. As of December 31, 2010 the value of completed but unsold aircraft ininventory was insignificant.
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Note 8 – Customer Financing
 Customer financing at December 31 consisted of the following:
 2011 2010
 Financing receivables:Investment in sales-type/finance leases $2,037 $2,272Notes 814 480
 Operating lease equipment, at cost, less accumulated depreciation of $765 and$847 1,991 2,281
 Gross customer financing 4,842 5,033Less allowance for losses on receivables (70) (353)
 Total $4,772 $4,680
 The components of investment in sales-type/finance leases at December 31 were as follows:
 2011 2010
 Minimum lease payments receivable $2,272 $ 2,879Estimated residual value of leased assets 541 619Unearned income (776) (1,226)
 Total $2,037 $ 2,272
 Operating lease equipment primarily includes large commercial jet aircraft and regional jet aircraft. AtDecember 31, 2011 and 2010, operating lease equipment included $521 and $583 of equipmentavailable for sale or re-lease. At December 31, 2011 and 2010, we had firm lease commitments for$476 and $28 of this equipment.
 When our Commercial Airplanes segment is unable to immediately sell used aircraft, it may place theaircraft under an operating lease. It may also provide customer financing with a note receivable. Thecarrying amount of the Commercial Airplanes segment used aircraft under operating leases and notesreceivable included as a component of customer financing totaled $357 and $167 as of December 31,2011 and 2010.
 Financing receivable balances evaluated for impairment at December 31 were as follows:
 2011 2010
 Individually evaluated for impairment $ 854 $ 99Collectively evaluated for impairment 1,997 2,653
 Total financing receivables $2,851 $2,752
 Of the $854 and $99 of financing receivables individually evaluated for impairment as of December 31,2011 and 2010, $485 and $0, were classified as impaired. We recorded no allowance for losses onthese impaired receivables.
 The average recorded investment in impaired financing receivables for the years ended December 31,2011, 2010 and 2009, was $517, $88 and $162, respectively. Income recognition is generallysuspended for financing receivables at the date full recovery of income and principal becomes notprobable. Income is recognized when financing receivables become contractually current andperformance is demonstrated by the customer. As of December 31, 2011, we had no interest incomerecognized on such receivables and $9 and $9 for the years ended December 31, 2010 and 2009,respectively.
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The change in the allowance for losses on financing receivables for the years ended December 31,2011, 2010 and 2009, consisted of the following:
 2011 2010 2009
 Beginning balance – January 1 $(353) $(302) $(269)Customer financing valuation benefit/(provision) 269 (51) (45)Reduction in customer financing assets 14 12
 Ending balance – December 31 $ (70) $(353) $(302)
 Individually evaluated for impairment $ (2)Collectively evaluated for impairment $ (70) $(353) (300)
 We assign internal credit ratings for all customers and determine the creditworthiness of eachcustomer based upon public information and information obtained directly from our customers. Weutilize these credit ratings as one of the factors in assessing the adequacy of our allowance for losseson receivables. Our rating categories are comparable to those used by the major credit ratingagencies. The customer financing valuation benefit recorded in 2011 was primarily driven by changesin the internal credit rating categories assigned to our receivable balances from AirTran Holdings, LLC(AirTran).
 The following table details our financing receivable balances at December 31, by the internal creditrating category which was used as a factor in determining our allowance for losses on receivables.
 Rating categories 2011 2010
 BBB $1,316
 BB 67
 B 103 $ 207CCC 512 2,432D 653
 Other 200 113
 Total carrying value of financing receivables $2,851 $2,752
 At December 31, 2011, our allowance primarily related to receivables with ratings of BBB and CCCand we applied default rates that averaged 4% and 48% to exposure associated with thosereceivables. On May 2, 2011, Southwest Airlines Co. (Southwest) completed its acquisition of AirTranHoldings, Inc. and AirTran Holdings, Inc. became a wholly owned subsidiary of Southwest. AirTranbecame the successor to AirTran Holdings, Inc. As a result, we took into account Southwest’s creditrating when we determined the allowance for losses on AirTran receivables during 2011. In the fourthquarter of 2011, we revised the contractual terms of our leases with AirTran in conjunction withreceiving a full guarantee from Southwest which guaranteed AirTran’s obligations to BCC. AtDecember 31, 2011 and 2010, we assigned the internal rating categories of BBB and CCC to thereceivables from AirTran for the purpose of assigning default rates discussed above. The improvedrating in 2011 reduced the allowance for losses on receivables by $241 for the year endedDecember 31, 2011.
 In the fourth quarter of 2011, American Airlines filed for Chapter 11 bankruptcy protection. We believethat our customer financing receivables from American Airlines of $653 are sufficiently collateralizedsuch that we do not expect to incur losses related to those receivables as a result of the bankruptcy.
 Declines in collateral values are also a significant driver of our allowance for losses. Generally,out-of-production aircraft have had greater percentages of collateral value declines than in-productionaircraft. Our portfolio consists primarily of financing receivables for out-of-production aircraft.
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As of December 31, 2011 and 2010, we had no material receivables that were greater than 30 dayspast due.
 Customer Financing Exposure
 Customer financing is collateralized by security in the related asset. The value of the collateral isclosely tied to commercial airline performance and may be subject to reduced valuation with marketdecline. Our customer financing portfolio has a concentration of various model aircraft. Customerfinancing carrying values related to major aircraft concentrations at December 31 were as follows:
 2011 2010
 717 Aircraft ($480 and $561 accounted for as operating leases)(1) $1,906 $2,070757 Aircraft ($451 and $629 accounted for as operating leases)(1) 631 720737 Aircraft ($242 and $317 accounted for as operating leases) 394 366767 Aircraft ($103 and $115 accounted for as operating leases) 307 372MD-11 Aircraft ($321 and $327 accounted for as operating leases)(1) 321 327
 (1) Out of production aircraft
 Charges related to customer financing asset impairment for the years ended December 31 were asfollows:
 2011 2010 2009
 Boeing Capital Corporation $109 $ 85 $91Other Boeing (36) 85 8
 Total $ 73 $170 $99
 Scheduled receipts on customer financing are as follows:
 Year 2012 2013 2014 2015 2016 Beyond 2016
 Principal payments on notes receivable $243 $196 $105 $ 52 $ 37 $181Sales-type/finance lease payments receivable 326 285 226 225 221 989Operating lease equipment payments receivable 219 185 164 153 84 125
 Customer financing assets leased under capital leases and subleased to others were not significant in2011 and 2010.
 Note 9 – Property, Plant and Equipment
 Property, plant and equipment at December 31 consisted of the following:
 2011 2010
 Land $ 526 $ 542Buildings and land improvements 10,285 9,695Machinery and equipment 11,353 11,002Construction in progress 1,142 1,014
 Gross property, plant and equipment 23,306 22,253Less accumulated depreciation (13,993) (13,322)
 Total $ 9,313 $ 8,931
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Depreciation expense was $1,119, $1,096 and $1,066 for the years ended December 31, 2011, 2010and 2009, respectively. Interest capitalized during the years ended December 31, 2011, 2010 and2009 totaled $57, $48 and $90, respectively.
 Rental expense for leased properties was $270, $269 and $273, for the years ended December 31,2011, 2010 and 2009, respectively. At December 31, 2011, minimum rental payments under capitalleases aggregated $197. Minimum rental payments under operating leases with initial or remainingterms of one year or more aggregated $1,311, net of sublease payments of $4, at December 31, 2011.Non-cancellable future rentals due from customers for equipment on operating leases aggregated$105 at December 31, 2011. Payments due under operating and capital leases net of subleaseamounts, and non-cancellable future rentals during the next five years are as follows:
 2012 2013 2014 2015 2016
 Minimum operating lease payments, net of sublease amounts $202 $180 $152 $100 $81Future rentals due from customers for equipment on operating
 leases 15 14 13 13 10Minimum capital lease payments, net of sublease amounts 91 73 25 6 1
 Accounts payable related to purchases of property, plant and equipment were $200 and $265 for theyears ended December 31, 2011 and 2010.
 Note 10 – Investments
 Our investments, which are recorded in Short-term and other investments or Investments, consisted ofthe following at December 31:
 2011 2010
 Time deposits $1,134 $5,100Pledged money market funds(1) 56 57Available-for-sale investments 10 15Equity method investments 1,003 1,072Restricted Cash(2) 31Other investments 32 25
 Total $2,266 $6,269
 (1) Reflects amounts pledged in lieu of letters of credit as collateral in support of our workers’compensation programs. These funds can become available within 30 days notice upon issuanceof replacement letters of credit.
 (2) Restricted to pay group term life insurance premiums for certain employees on long-term disability.
 Equity Method Investments
 Our effective ownership percentages and balances of equity method investments consisted of thefollowing as of December 31:
 SegmentOwnership
 PercentagesInvestment
 Balance2011 2010
 United Launch Alliance Network & Space Systems 50% $ 983 $ 950United Space Alliance Network & Space Systems 50% (147)(1) (40)(1)
 Other Primarily Commercial Airplanes 167 162Total Equity method investments $1,003 $1,072
 (1) Credit balances are a result of our proportionate share of the joint venture’s pension andpostretirement related adjustments which reduce the carrying value of the investment.
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Note 11 – Other Assets
 Sea Launch
 At December 31, 2011, Other assets included $356 of receivables related to our former investment inthe Sea Launch venture which became payable by certain Sea Launch partners following SeaLaunch’s bankruptcy filing in June 2009. The $356 includes $147 related to a payment made by usunder a bank guarantee on behalf of Sea Launch and $209 related to loans (partner loans) we made toSea Launch. The net amounts owed to Boeing by each of the partners are as follows; S.P. KoroleyRocket and Space Corporation Energia of Russia – $223, PO Yuzhnoye Mashinostroitelny Zavod ofUkraine – $89 and KB Yuzhnoye of Ukraine – $44.
 Although each partner is contractually obligated to reimburse us for its share of the bank guarantee,the Russian and Ukrainian partners have raised defenses to enforcement and contested our claims.On October 19, 2009, we filed a Notice of Arbitration with the Stockholm Chamber of Commerceseeking reimbursement from the other Sea Launch partners of the $147 bank guarantee payment. OnOctober 7, 2010, the arbitrator ruled that the Stockholm Chamber of Commerce lacked jurisdiction tohear the matter but did not resolve the merits of our claim. We filed a notice appealing the arbitrator’sruling on January 11, 2011. No legal proceedings have commenced against the partners on the partnerloans. We believe the partners have the financial wherewithal to pay and intend to pursue vigorously allof our rights and remedies. In the event we are unable to secure reimbursement of $147 related to ourpayment under the bank guarantee and $209 related to loans made to Sea Launch, we could incuradditional pre-tax charges of up to $356.
 Note 12 – Liabilities, Commitments and Contingencies
 Accrued Liabilities
 Accrued liabilities at December 31 consisted of the following:
 2011 2010
 Accrued Compensation and employee benefit costs $ 5,546 $ 5,193Environmental 758 721Product warranties 1,046 1,076Forward loss recognition(1) 501 2,743Other 4,388 4,069
 Total $12,239 $13,802
 (1) Forward loss recognition in 2011 relates primarily to the Airborne Early Warning and Controlprogram (AEW&C). $1,934 of loss related to the 747 Program included in the 2010 balance wasreclassified to inventory during 2011.
 Environmental
 The following table summarizes environmental remediation during the years ended December 31,2011 and 2010.
 2011 2010
 Beginning balance – January 1 $ 721 $706Reductions for payments made (118) (93)Changes in estimates 155 108
 Ending balance – December 31 $ 758 $721
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The liabilities recorded represent our best estimate or the low end of a range of reasonably possiblecosts expected to be incurred to remediate sites, including operation and maintenance over periods ofup to 30 years. It is reasonably possible that we may incur charges that exceed these recordedamounts because of regulatory agency orders and directives, changes in laws and/or regulations,higher than expected costs and the discovery of additional contamination. As part of our estimatingprocess, we develop a range of reasonably possible alternate scenarios which include the high end ofa range of reasonably possible cost estimates for all remediation sites for which we have sufficientinformation based on our experience and existing laws and regulations. There are some potentialremediation obligations where the costs of remediation cannot be reasonably estimated. AtDecember 31, 2011 and 2010, the high end of the estimated range of reasonably possible remediationcosts exceeded our recorded liabilities by $1,003 and $957.
 Product Warranties
 The following table summarizes product warranty activity recorded for the years ended December 31,2011 and 2010.
 2011 2010
 Beginning balance – January 1 $1,076 $ 999Additions for current year deliveries 232 141Reductions for payments made (269) (234)Changes in estimates 7 170
 Ending balance – December 31 $1,046 $1,076
 Commercial Aircraft Commitments
 In conjunction with signing definitive agreements for the sale of new aircraft (Sale Aircraft), we haveentered into specified-price trade-in commitments with certain customers that give them the right totrade in used aircraft upon the purchase of Sale Aircraft. The total contractual trade-in value was $273and $295 as of December 31, 2011 and 2010. We anticipate that a significant portion of thesecommitments will not be exercised by customers.
 The probability that trade-in commitments will be exercised is determined by using both quantitativeinformation from valuation sources and qualitative information from other sources. The probability ofexercise is assessed quarterly, or as events trigger a change, and take into consideration the currenteconomic environment. Trade-in commitments, which can be terminated by mutual consent with thecustomer, may be exercised only during the period specified in the agreement, and require advancenotice by the customer. The fair value of trade-in aircraft related to probable contractual trade-incommitments was $27 and $30 as of December 31, 2011 and 2010. Trade-in commitment agreementshave expiration dates from 2012 through 2023.
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Financing Commitments
 Financing commitments totaled $15,866 and $9,865 as of December 31, 2011 and 2010. Theestimated earliest potential funding dates for these commitments as of December 31, 2011 are asfollows:
 Total
 2012 $ 1,5622013 1,2072014 2,2172015 3,6392016 2,475Thereafter 4,766
 $15,866
 Standby Letters of Credit and Surety Bonds
 We have entered into standby letters of credit agreements and surety bonds with financial institutionsprimarily relating to the guarantee of our future performance on certain contracts. Contingent liabilitieson outstanding letters of credit agreements and surety bonds aggregated approximately $6,199 and$7,599 as of December 31, 2011 and 2010.
 Commitments to ULA
 We and Lockheed have each committed to provide ULA with up to $352 of additional capitalcontributions in the event ULA does not have sufficient funds to make a required payment to us underan inventory supply agreement. See Note 7.
 C-17
 At December 31, 2011, our backlog included 3 C-17 aircraft currently under contract with the U.S. AirForce (USAF) as well as international orders for 2 aircraft. The probable orders, not under contract atDecember 31, 2011, totaled 19 aircraft of which 13 were for international customers and 6 for theUSAF. USAF orders included 5 aircraft for which a contract was received in January 2012 and 1aircraft which was funded in the Fiscal Year 2012 Defense Appropriations Act. At December 31, 2011,we had approximately $940 of inventory expenditures and potential termination liabilities to suppliersassociated with probable orders, of which $870 was related to the 5 USAF orders and 12 internationalorders received in January and February 2012. We completed the planned production rate decreasefrom 15 aircraft per year to 10 per year during the third quarter of 2011. The associated reduction inheadcount resulted in pension curtailment charges of $34 in the first quarter of 2011. Should additionalorders not materialize, it is reasonably possible that we will decide in 2012 to end production of theC-17 at a future date. We are still evaluating the full financial impact of a potential production shut-down, including additional pension curtailment charges, and any recovery that would be available fromthe U.S. government. Such recovery from the U.S. government would not include the costs incurred byus resulting from our direction to suppliers to begin working on aircraft beyond those currently undercontract with the USAF.
 F-15
 At December 31, 2011, we had approximately $2,275 of inventory expenditures and potentialtermination liabilities to suppliers related to the production of F-15 aircraft not currently under contract.
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On December 29th, 2011, the Kingdom of Saudi Arabia and the U.S. government announced thesigning of a letter of offer and acceptance for a foreign military sale for 84 new F-15SE Eagle fightersand associated products and services. We expect this order to be under contract in 2012.
 Company Owned Life Insurance
 McDonnell Douglas Corporation insured its executives with Company Owned Life Insurance (COLI),which are life insurance policies with a cash surrender value. Although we do not use COLI currently,these obligations from the merger with McDonnell Douglas are still a commitment at this time. We haveloans in place to cover costs paid or incurred to carry the underlying life insurance policies. As ofDecember 31, 2011 and 2010, the cash surrender value was $397 and $381 and the total loans were$377 and $363. As we have the right to offset the loans against the cash surrender value of thepolicies, we present the net asset in Other assets on the Consolidated Statements of Financial Positionas of December 31, 2011 and 2010.
 Note 13 – Arrangements with Off-Balance Sheet Risk
 We enter into arrangements with off-balance sheet risk in the normal course of business, primarily inthe form of guarantees.
 The following tables provide quantitative data regarding our third party guarantees. The maximumpotential payments represent a “worst-case scenario,” and do not necessarily reflect amounts that weexpect to pay. Estimated proceeds from collateral and recourse represent the anticipated values ofassets we could liquidate or receive from other parties to offset our payments under guarantees. Thecarrying amount of liabilities represents the amount included in Accrued liabilities.
 MaximumPotential
 Payments
 EstimatedProceeds from
 Collateral/Recourse
 CarryingAmount ofLiabilities
 December 31, 2011 2010 2011 2010 2011 2010
 Contingent repurchase commitments $3,290 $3,782 $3,290 $3,759 $ 7 $ 7Indemnifications to ULA:
 Contributed Delta program launch inventory 215 187Contract pricing 261 261 7 7Other Delta contracts 137 83 8 16
 Other indemnifications 212 232 51 82Credit guarantees 17 71 12 63 2 6Residual value guarantees 29 29 21 21 6 6
 Contingent Repurchase Commitments We have entered into contingent repurchase commitmentswith certain customers in conjunction with signing definitive agreements for the sale of new aircraft.Under these commitments, we agreed to repurchase the Sale Aircraft at a specified price, generally 10to 15 years after delivery of the Sale Aircraft. Our repurchase of the Sale Aircraft is contingent upon afuture, mutually acceptable agreement for the sale of additional new aircraft, and the subsequentexercise by the customer of its right to sell the Sale Aircraft to us. The repurchase price specified incontingent repurchase commitments is generally lower than the expected fair value at the specifiedrepurchase date. Estimated Proceeds from Collateral/Recourse in the table above represent the lowerof the contracted repurchase price or the expected fair value of each aircraft at the specifiedrepurchase date.
 Indemnifications to ULA We agreed to indemnify ULA through December 31, 2020 against potentialnon-recoverability and non-allowability of $1,360 of Boeing Delta launch program inventory included incontributed assets plus $1,860 of inventory subject to an inventory supply agreement which ends on
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March 31, 2021. Since inception, ULA has consumed $1,211 of inventory that was contributed by us.ULA has made advance payments of $720 to us and we have recorded revenues and cost of sales of$483 under the inventory supply agreement through December 31, 2011. ULA is continuing to assessthe future of the Delta II program beyond what is currently on contract. In the event ULA is unable tosell additional Delta II inventory, our earnings could be reduced by up to $58.
 In June 2011, the Defense Contract Management Agency (DCMA) notified ULA that it had determinedthat $271 of deferred support costs are not recoverable under government contracts. In December2011, the DCMA notified ULA of the potential non-recoverability of an additional $114 of deferredproduction costs. The DCMA has not yet issued a final decision related to the recoverability of the$114. ULA and Boeing believe that all costs are recoverable and in November 2011, ULA filed acertified claim with the USAF for collection of deferred support and production costs. ULA has untilJune 2012 to file a suit with the Court of Federal Claims for collection of deferred support costs. If,contrary to our belief, it is determined that some or all of the deferred support or production costs arenot recoverable, we could be required to record pre-tax losses and make indemnification payments toULA for up to $317 of the costs questioned by the DCMA.
 We agreed to indemnify ULA against potential losses that ULA may incur in the event ULA is unable toobtain certain additional contract pricing from the USAF for four satellite missions. We believe ULA isentitled to additional contract pricing. In December 2008, ULA submitted a claim to the USAF tore-price the contract value for two satellite missions. In March 2009, the USAF issued a denial of thatclaim. In June 2009, ULA filed a notice of appeal, and in October 2009, ULA filed a complaint beforethe Armed Services Board of Contract Appeals (ASBCA) for a contract adjustment for the price of thetwo satellite missions. In September 2009, the USAF exercised its option for a third satellite mission.During the third quarter of 2010, ULA submitted a claim to the USAF to re-price the contract value ofthe third mission. The USAF did not exercise an option for a fourth mission prior to the expiration. InMarch 2011, ULA filed a notice of appeal before the ASBCA, seeking to re-price the third mission. Ahearing before the ASBCA has been scheduled for May 6, 2013. If ULA is unsuccessful in obtainingadditional pricing, we may be responsible for a portion of the shortfall and may record up to $279 inpre-tax losses associated with the three missions, representing up to $261 for the indemnificationpayment and up to $18 for our portion of additional contract losses incurred by ULA.
 Credit Guarantees We have issued credit guarantees, principally to facilitate the sale and/or financingof commercial aircraft. Under these arrangements, we are obligated to make payments to aguaranteed party in the event that lease or loan payments are not made by the original lessee ordebtor or certain specified services are not performed. A substantial portion of these guarantees hasbeen extended on behalf of original lessees or debtors with less than investment-grade credit. Ourcommercial aircraft credit guarantees are collateralized by the underlying commercial aircraft andcertain other assets. Current outstanding credit guarantees expire within the next nine years.
 Residual Value Guarantees We have issued various residual value guarantees principally to facilitatethe sale and financing of certain commercial aircraft. Under these guarantees, we are obligated tomake payments to the guaranteed party if the related aircraft or equipment fair values fall below aspecified amount at a future time. These obligations are collateralized principally by the underlyingcommercial aircraft and expire within the next seven years.
 Other Indemnifications As part of the 2004 sale agreement with General Electric Capital Corporationrelated to the sale of Boeing Capital Corporation’s (BCC) Commercial Financial Services business,BCC is involved in a loss sharing arrangement for losses on transferred portfolio assets, such as assetsales, provisions for loss or asset impairment charges offset by gains from asset sales. AtDecember 31, 2011 and 2010, our maximum future cash exposure to losses associated with the losssharing arrangement was $212 and $232 and our accrued liability under the loss sharing arrangementwas $51 and $82.
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In conjunction with our sales of the Electron Dynamic Devices, Inc. and Rocketdyne Propulsion andPower businesses and the sale of our Commercial Airplanes facilities in Wichita, Kansas and Tulsaand McAlester, Oklahoma in 2005, we agreed to indemnify, for an indefinite period, the buyers forcosts relating to pre-closing environmental contamination and certain other items. As it is impossible toassess whether there will be damages in the future or the amounts thereof (if any), we cannot estimatethe maximum potential amount of future payments under these indemnities. Therefore, no liability hasbeen recorded. There have been no claims submitted to date.
 Industrial Revenue Bonds
 Industrial Revenue Bonds (IRBs) issued by the City of Wichita were used to finance the purchase and/or construction of real and personal property at our Wichita site. Tax benefits associated with IRBsinclude a ten-year property tax abatement and a sales tax exemption from the Kansas Department ofRevenue. We record the property on our Consolidated Statements of Financial Position, along with acapital lease obligation to repay the proceeds of the IRB. We have also purchased the IRBs andtherefore are the bondholders as well as the borrower/lessee of the property purchased with the IRBproceeds.
 The capital lease obligation and IRB asset are recorded net in the Consolidated Statements ofFinancial Position. As of December 31, 2011 and 2010, the net assets associated with the City ofWichita IRBs were $783 and $822.
 Note 14 – Debt
 On August 1, 2011, BCC issued notes totaling $750, which included $500 bearing an interest rate of2.125% due August 15, 2016 and $250 bearing an interest rate of 2.90% due August 15, 2018. The netproceeds after deducting the discount, underwriting fees and issuance costs were $745. The notes areunsecured senior obligations and rank equally in right of payment with all of BCC’s existing and futureunsecured and unsubordinated indebtedness.
 Total debt interest incurred, including amounts capitalized, was $683, $729 and $610 for the yearsended December 31, 2011, 2010 and 2009, respectively. Interest expense recorded by BCC isreflected as a separate line item on our Consolidated Statements of Operations, and is included inEarnings from operations. Total Company interest payments were $626, $670 and $502 for the yearsended December 31, 2011, 2010 and 2009, respectively.
 We have $4,600 currently available under credit line agreements, of which $2,300 is a 364-dayrevolving credit facility expiring in November 2012 and $2,300 is a five-year credit facility expiring inNovember 2016. The 364-day credit facility has a one-year term out option which allows us to extendthe maturity of any borrowings one year beyond the aforementioned expiration date. We have givenBCC exclusive access to $750 under the 364-day facility and $750 under the five-year facility. Wecontinue to be in full compliance with all covenants contained in our debt or credit facility agreements,including those at BCC.
 Short-term debt and current portion of long-term debt at December 31 consisted of the following:
 2011 2010Consolidated
 TotalBCCOnly
 ConsolidatedTotal
 BCCOnly
 Unsecured debt securities $2,186 $837 $785 $785Non-recourse debt and notes 45 32 79 6Capital lease obligations 97 10 62 10Other notes 25 22
 Total $2,353 $879 $948 $801
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Debt at December 31 consisted of the following:
 2011 2010
 Boeing Capital Corporation debt:
 Unsecured debt securities1.78% – 7.58% due through 2023 $ 3,308 $ 3,339
 Non-recourse debt and notes1.37% – 5.79% notes due through 2013 49 55
 Capital lease obligations1.14% due through 2015 43 52
 Boeing Capital Corporation debt subtotal $ 3,400 $ 3,446
 Other Boeing debt:
 Unsecured debt securities1.88% – 5.00% due through 2020 $ 3,381 $ 3,3765.13% – 6.88% due through 2043 2,990 2,9887.25% – 9.75% due through 2043 1,991 1,991
 Non-recourse debt and notesEnhanced equipment trust 269 342
 Capital lease obligations due through 2017 192 135Other notes 148 143
 Other Boeing debt subtotal $ 8,971 $ 8,975
 Total debt $12,371 $12,421
 Other Boeing debt includes $300 bearing an interest rate of 7.95% due August 15, 2024 that may beredeemed at the holder’s option on August 15, 2012 and is classified in Current liabilities.
 At December 31, 2011, $361 of debt (non-recourse debt and notes and capital lease obligations) wascollateralized by customer financing assets totaling $592.
 Scheduled principal payments for debt and capital lease obligations for the next five years are asfollows:
 2012 2013 2014 2015 2016
 Boeing Capital Corporation $ 878 $ 653 $ 526 $ 16 $ 505Other Boeing 1,478 705 798 824 536
 Total $2,356 $1,358 $1,324 $840 $1,041
 Note 15 – Postretirement Plans
 The majority of our employees are covered by defined benefit pension plans. All nonunion and someunion employees hired after December 31, 2008 are not covered by defined benefit plans. We fund ourmajor pension plans through trusts. Pension assets are placed in trust solely for the benefit of theplans’ participants, and are structured to maintain liquidity that is sufficient to pay benefit obligations aswell as to keep pace over the long-term with the growth of obligations for future benefit payments.
 We also have other postretirement benefits (OPB) other than pensions which consist principally ofhealth care coverage for eligible retirees and qualifying dependents, and to a lesser extent, lifeinsurance to certain groups of retirees. Retiree health care is provided principally until age 65 forapproximately half those retirees who are eligible for health care coverage. Certain employee groups,including employees covered by most United Auto Workers bargaining agreements, are providedlifetime health care coverage.
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The funded status of the plans is measured as the difference between the plan assets at fair value andthe projected benefit obligation (PBO). We have recognized the aggregate of all overfunded plans inPension plan assets, net, and the aggregate of all underfunded plans in either Accrued retiree healthcare or Accrued pension plan liability, net. The portion of the amount by which the actuarial presentvalue of benefits included in the PBO exceeds the fair value of plan assets, payable in the next 12months, is reflected in Accrued liabilities.
 The components of net periodic benefit cost are as follows:
 Pension
 OtherPostretirement
 PlansYears ended December 31, 2011 2010 2009 2011 2010 2009
 Service cost $ 1,406 $ 1,176 $ 1,090 $221 $121 $132Interest cost 3,116 3,002 2,964 484 404 466Expected return on plan assets (3,741) (3,850) (3,738) (6) (6) (5)Amortization of prior service costs 244 248 242 (96) (78) (90)Recognized net actuarial loss 1,254 777 650 178 56 92Settlement/curtailment/transfer loss 64 14 13 3
 Net periodic benefit cost $ 2,343 $ 1,367 $ 1,221 $784 $497 $595
 Net periodic benefit cost included in Earnings fromoperations $ 1,648 $ 1,101 $ 879 $692 $480 $615
 During the quarter ended September 30, 2011, we determined the accumulated benefit obligation(ABO) for certain other postretirement benefit plans was understated. As a result, we recognized anadditional $294 of postretirement benefit obligations at September 30, 2011. This increased netperiodic benefit cost during 2011 by $184, which includes service cost of $73, interest cost of $68 andrecognized net actuarial loss of $43. Had the understatement been recorded at December 31, 2010,the postretirement benefit obligation would have increased by $274 from $8,546 to $8,820.Management believes that these understatements were not material to the current period or priorperiods.
 Under our accounting policy, a portion of net periodic benefit cost is allocated to production asinventoried costs. Of the $184 increase in net periodic benefit cost described above, the associatedcost included in Earnings from operations was $161 for the quarter ended September 30, 2011, withthe remaining cost of $23 classified as inventory.
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The following tables show changes in the benefit obligation, plan assets and funded status of bothpensions and OPB for the years ended December 31, 2011 and 2010. Benefit obligation balancespresented below reflect the PBO for our pension plans, and accumulated postretirement benefitobligations (APBO) for our OPB plans.
 Pension
 OtherPostretirement
 Benefits2011 2010 2011 2010
 Change in benefit obligation
 Beginning balance $ 59,106 $52,166 $ 8,546 $ 7,576Service cost 1,406 1,176 221 121Interest cost 3,116 3,002 484 404Plan participants’ contributions 9 9Amendments 186 142 (719) (130)Actuarial (gain)/loss 6,586 5,243 (63) 1,061Settlement/curtailment/acquisitions/dispositions, net (104) (93) 3 32Gross benefits paid (2,644) (2,567) (503) (555)Medicare Part D subsidy 31 31Exchange rate adjustment (10) 28 (3) 6
 Ending balance $ 67,651 $59,106 $ 7,997 $ 8,546
 Change in plan assets
 Beginning balance at fair value $ 49,252 $45,810 $ 98 $ 89Actual return on plan assets 3,953 5,979 4 11Company contribution 531 35 17 15Plan participants’ contributions 9 9 3 2Settlement/curtailment/acquisitions/dispositions, net (104) (98)Benefits paid (2,581) (2,507) (20) (19)Exchange rate adjustment (9) 24
 Ending balance at fair value $ 51,051 $49,252 $ 102 $ 98
 Amounts recognized in Consolidated Statement of
 Financial Position at December 31 consist of:
 Pension plan assets, net $ 1 $ 6Other accrued liabilities (64) (60) $ (375) $ (423)Accrued retiree health care (7,520) (8,025)Accrued pension plan liability, net (16,537) (9,800)
 Net amount recognized $(16,600) $ (9,854) $(7,895) $(8,448)
 Amounts recognized in Accumulated other comprehensive loss at December 31 are as follows:
 Pension
 OtherPostretirement
 Benefits2011 2010 2011 2010
 Net actuarial loss $24,448 $19,343 $ 1,885 $2,148Prior service cost/(credit) 1,118 1,225 (1,008) (384)
 Total recognized in Accumulated other comprehensive loss $25,566 $20,568 $ 877 $1,764
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The estimated amount that will be amortized from Accumulated other comprehensive loss into netperiodic benefit cost during the year ended December 31, 2012 is as follows:
 Pensions
 OtherPostretirement
 Benefits
 Recognized net actuarial loss $1,935 $ 123Amortization of prior service costs/(credits) 226 (197)
 Total $2,161 $ (74)
 The ABO for all pension plans was $61,902 and $53,513 at December 31, 2011 and 2010. Keyinformation for our plans with ABO in excess of plan assets as of December 31 is as follows:
 2011 2010
 Projected benefit obligation $67,418 $58,772Accumulated benefit obligation 61,675 53,202Fair value of plan assets 50,820 48,926
 The Patient Protection and Affordable Care Act, as modified by the Health Care and EducationReconciliation Act of 2010 increased our APBO by $300 at December 31, 2010. This includes theimpact of the excise tax on high cost health plans scheduled to become payable beginning in 2018.This increase is recognized as an actuarial loss and is amortized over the expected future service ofcurrent employees.
 Assumptions
 The following assumptions, which are the weighted average for all plans, are used to calculate thebenefit obligation at December 31 of each year and the net periodic benefit cost for the subsequentyear.
 December 31, 2011 2010 2009
 Discount rate:Pension 4.40% 5.30% 5.80%Other postretirement benefits 4.00% 4.90% 5.40%
 Expected return on plan assets 7.75% 7.75% 8.00%Rate of compensation increase 3.90% 5.20% 5.50%
 The discount rate for each plan is determined based on the plans’ expected future benefit paymentsusing a yield curve developed from high quality bonds that are rated as Aa or better by Moody’s as ofthe measurement date. The yield curve is fitted to yields developed from bonds at various maturitypoints. Bonds with the ten percent highest and the ten percent lowest yields are omitted. A portfolio ofabout 400 bonds is used to construct the yield curve. Since corporate bond yields are generally notavailable at maturities beyond 30 years, it is assumed that spot rates will remain level beyond that30-year point. The present value of each plan’s benefits is calculated by applying the spot/discountrates to projected benefit cash flows. All bonds are U.S. issues, with a minimum outstanding of $50.
 The pension fund’s expected return on plan assets assumption is derived from a review of actualhistorical returns achieved by the pension trust and anticipated future long-term performance ofindividual asset classes. While consideration is given to recent trust performance and historical returns,
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the assumption represents a long-term, prospective return. The expected return on plan assetscomponent of the net periodic benefit cost for the upcoming plan year is determined based on theexpected return on plan assets assumption and the market-related value of plan assets (MRVA). Sinceour adoption of the accounting standard for pensions in 1987, we have determined the MRVA basedon a five-year moving average of plan assets. As of December 31, 2011, the MRVA is approximately$790 less than the fair market value of assets.
 Assumed health care cost trend rates were as follows:
 December 31, 2011 2010 2009
 Health care cost trend rate assumed next year 7.50% 7.50% 7.00%Ultimate trend rate 5.00% 5.00% 5.00%Year that trend reached ultimate rate 2018 2018 2014
 Assumed health care cost trend rates have a significant effect on the amounts reported for the healthcare plans. To determine the health care cost trend rates we look at a combination of informationincluding ongoing claims cost monitoring, annual statistical analyses of claims data, reconciliation offorecast claims against actual claims, review of trend assumptions of other plan sponsors and nationalhealth trends, and adjustments for plan design changes, workforce changes, and changes in planparticipant behavior. A one-percentage-point change in assumed health care cost trend rates wouldhave the following effect:
 Increase Decrease
 Effect on total of service and interest cost $ 63 $ (54)Effect on postretirement benefit obligation 642 (572)
 Plan Assets
 Investment Strategy The overall objective of our pension assets is to earn a rate of return over time tosatisfy the benefit obligations of the pension plans and to maintain sufficient liquidity to pay benefitsand address other cash requirements of the pension fund. Specific investment objectives for our long-term investment strategy include reducing the volatility of pension assets relative to pension liabilities,achieving a competitive, total investment return, achieving diversification between and within assetclasses and managing other risks. Investment objectives for each asset class are determined based onspecific risks and investment opportunities identified.
 We periodically update our long-term, strategic asset allocations. We use various analytics todetermine the optimal asset mix and consider plan liability characteristics, liquidity characteristics,funding requirements, expected rates of return and the distribution of returns. We identify investmentbenchmarks for the asset classes in the strategic asset allocation that are market-based and investablewhere possible.
 Actual allocations to each asset class vary from target allocations due to periodic investment strategychanges, market value fluctuations, the length of time it takes to fully implement investment allocationpositions (such as private equity and real estate), and the timing of benefit payments and contributions.Short term investments and exchange-traded derivatives are used to rebalance the actual assetallocation to the target asset allocation. The asset allocation is monitored and rebalanced on a monthlybasis.
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The actual allocations for the pension assets at December 31 and target allocations by asset class, areas follows:
 Percentage of Plan Assets Target AllocationsAsset Class 2011 2010 2011 2010
 Fixed income 53% 49% 49% 45%Global equity 26 33 30 28Private equity 6 5 6 6Real estate and real assets 6 5 6 10Global strategies 4 4 4 5Hedge funds 5 4 5 6
 Total 100% 100% 100% 100%
 Fixed income securities are invested broadly and primarily in long duration instruments. Global equitysecurities are invested broadly in U.S. and non-U.S. companies which are in various industries andcountries and through a range of market capitalizations.
 Real estate and real assets include global private investments and publicly traded investments (suchas REITs in the case of real estate). Real estate includes but is not limited to investments in office,retail, apartment and industrial properties. Real assets include but are not limited to investments innatural resources (such as energy, farmland and timber), commodities and infrastructure. Privateequity investment vehicles are primarily limited partnerships (LPs) and fund-of-funds that mainly investin U.S. and non-U.S. leveraged buyout, venture capital and special situation strategies.
 Global strategies seek to capitalize on inefficiencies identified across different asset classes ormarkets, primarily using long-short positions in derivatives and physical securities. Hedge fund strategytypes include, but are not limited to event driven, relative value, long-short and market neutral. A well-diversified number of hedge funds are held.
 Investment managers are retained for explicit investment roles specified by contractual investmentguidelines. Certain investment managers are authorized to invest in derivatives, such as equity or bondfutures, swaps, options and currency futures or forwards. Derivatives are used to achieve the desiredmarket exposure of a security or an index, transfer value-added performance between asset classes,achieve the desired currency exposure, adjust portfolio duration or rebalance the total portfolio to thetarget asset allocation.
 As a percentage of total plan assets, derivative net notional amounts were 3.9% and 9.8% for fixedincome, including to-be-announced mortgage-backed securities and treasury forwards, and 3.5% andnegative 0.2% for global equity and currency overlay at December 31, 2011 and 2010.
 In November 2009, the Company elected to contribute $1,500 of our common stock to the pensionfund. An independent fiduciary was retained to manage and liquidate the stock over time at itsdiscretion. The liquidation of the common stock holdings was completed during 2011.
 Risk Management In managing the plan assets, we review and manage risk associated with fundedstatus risk, interest rate risk, market risk, counterparty risk, liquidity risk and operational risk. Liabilitymanagement and asset class diversification are central to our risk management approach and areintegral to the overall investment strategy. Further, asset classes are constructed to achievediversification by investment strategy, by investment manager, by industry or sector and by holding.Investment manager guidelines for publicly traded assets are specified and are monitored regularlythrough the custodian. Credit parameters for counterparties have been established for managerspermitted to trade over-the-counter derivatives.
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Fair Value Measurements The following table presents our plan assets using the fair value hierarchyas of December 31, 2011 and 2010. The fair value hierarchy has three levels based on the reliability ofthe inputs used to determine fair value. Level 1 refers to fair values determined based on quoted pricesin active markets for identical assets. Level 2 refers to fair values estimated using significant otherobservable inputs, and Level 3 includes fair values estimated using significant non-observable inputs.
 December 31, 2011 December 31, 2010Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
 Fixed income securities:Corporate $13,921 $13,910 $ 11 $13,038 $13,034 $ 4U.S. government and
 agencies 4,500 4,500 3,734 3,734Mortgage backed and
 asset backed 714 703 11 880 847 33Other 4,352 $ 215 4,134 3 3,469 $ 19 3,450Derivatives:
 Assets 25 25 18 18Liabilities (41) (41) (20) (20)
 Cash equivalents and othershort-term investments 3,187 2,634 553 2,781 2,342 439
 Currency overlay derivatives:Assets 89 89 106 106Liabilities (94) (94) (121) (121)
 Equity securities:U.S. common and
 preferred stock 4,837 4,837 4,925 4,925Non-U.S. common and
 preferred stock 6,258 6,257 1 6,414 6,367 47Boeing company stock 1,498 1,498Common/collective/
 pooled funds 2,235 27 2,208 3,097 105 2,992Derivatives:
 Assets 4 4 21 21Liabilities (5) (5) (11) (11)
 Private equity 2,869 10 2,859 2,636 10 2,626Real estate and real assets 3,110 714 29 2,367 2,488 665 5 1,818Global strategies 2,202 2,127 75 2,015 443 1,503 69Hedge funds 2,451 2,451 1,918 1,918
 Total $50,614 $14,693 $28,144 $7,777 $48,886 $16,374 $26,044 $6,468
 Cash $ 206 $ 79Receivables 503 393Payables (272) (106)
 Total $51,051 $49,252
 Fixed income securities are primarily valued using a market approach with inputs that include brokerquotes, benchmark yields, base spreads and reported trades.
 Cash equivalents and other short-term investments, which are used to pay benefits, are primarily held inregistered money market funds which are valued using a market approach based on the quoted marketprices of identical instruments. Other cash equivalent and short-term investments are valued daily by thefund using a market approach with inputs that include quoted market prices for similar instruments.
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Common and preferred stock equity securities are primarily valued using a market approach based onthe quoted market prices of identical instruments. Common/collective/pooled funds are typicallycommon or collective trusts valued at their net asset values (NAVs) that are calculated by theinvestment manager or sponsor of the fund and have daily or monthly liquidity. Active currencymanagers, through an overlay program, invest in a broad set of currency derivatives. Derivativesleveled in the table above are over-the-counter and are primarily valued using an income approachwith inputs that include benchmark yields, swap curves, cash flow analysis, rating agency data andinterdealer broker rates. Exchange-traded derivative positions are reported in accordance withchanges in daily variation margin which is settled daily and therefore reflected in the payables andreceivables portion of the table.
 Private equity valuations are reported by the fund manager and are based on the valuation of theunderlying investments, which include inputs such as cost, operating results, discounted future cashflows and market based comparable data.
 Real estate and real asset fund values are primarily reported by the fund manager and are based onvaluation of the underlying investments, which include inputs such as cost, discounted future cashflows, independent appraisals and market based comparable data. Publically traded REITs andinfrastructure stocks are valued using a market approach based on quoted market prices of identicalinstruments. Exchange-traded commodities futures positions are reported in accordance with changesin daily variation margin which is settled daily and therefore reflected in the payables and receivablesportion of the table.
 Global strategies are primarily limited liability company (LLC) or mutual fund structures. The LLCs areprimarily valued using a market approach based on NAVs calculated by the fund and have monthlyliquidity. Global strategies mutual funds are valued using a market approach based on the quotedmarket prices of identical instruments.
 Hedge funds consist of fund-of-fund LLC or commingled fund structures and direct hedge funds. TheLLCs are primarily valued using a market approach based on NAVs calculated by the fund and are notpublicly available. Liquidity for the LLCs is monthly and is subject to liquidity of the underlying hedgefunds. The commingled fund NAV is calculated by the manager on a daily basis and has monthlyliquidity. Direct hedge funds are primarily valued by each fund’s third party administrator based onvaluation of the underlying securities and instruments and primarily applying a market or incomevaluation methodology depending on the specific type of security or instrument, equity, fixed income,currency or derivative, held. Direct hedge fund NAVs based on valuation of the underlying holdings arenot publicly available and have monthly liquidity.
 Some of our assets, primarily our private equity, real estate and real assets, hedge funds and globalstrategies, do not have readily determinable market values given the specific investment structuresinvolved and the nature of the underlying investments. For the December 31, 2011 and 2010 planasset reporting, publicly traded asset pricing was used where possible. For assets without readilydeterminable values, estimates were derived from investment manager discussions focusing onunderlying fundamentals and significant events. For those investments reported on a one-quarterlagged basis (primarily LPs) we use net asset values, adjusted for subsequent cash flows andsignificant events.
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The following tables present a reconciliation of Level 3 assets held during the year endedDecember 31, 2011 and 2010. Transfers into and out of Level 3 are treated as beginning of yearvalues.
 January 1,2011
 Balance
 NetRealized and
 UnrealizedGains/(Losses)
 NetPurchases,
 Issuances andSettlements
 NetTransfers
 Into/(Out of)Level 3
 December 31,2011
 Balance
 Fixed income securities:Corporate $ 4 $ 6 $1 $ 11Mortgage backed
 and asset backed 33 $ 2 (25) 1 11Other 3 3
 Private equity 2,626 327 (94) 2,859Real estate and real
 assets 1,818 246 303 2,367Global strategies 69 6 75Hedge funds 1,918 (52) 585 2,451
 Total $6,468 $529 $778 $2 $7,777
 For the year ended December 31, 2011, the change in unrealized gain/(loss) for Level 3 assets stillheld at December 31, 2011 were $234 for private equity, $287 for real estate and real assets and $(46)for hedge funds.
 January 1,2010
 Balance
 NetRealized and
 UnrealizedGains/(Losses)
 NetPurchases,
 Issuances andSettlements
 NetTransfers
 Into/(Out of)Level 3
 December 31,2010
 Balance
 Fixed income securities:Corporate $ 5 $ (1) $ 4Mortgage backed
 and asset backed 23 $ (1) 15 (4) 33Private equity 2,291 379 (44) 2,626Real estate and real
 assets 1,337 157 324 1,818Global strategies (1) 70 69Hedge funds 1,011 92 815 1,918
 Total $4,667 $626 $1,179 $(4) $6,468
 For the year ended December 31, 2010, the change in unrealized gain for Level 3 assets still held atDecember 31, 2010 were $397 for private equity, $136 for real estate and real assets and $92 forhedge funds.
 OPB Plan Assets The majority of OPB plan assets are invested in a balanced index fund which iscomprised of approximately 60% equities and 40% debt securities. The index fund is valued using amarket approach based on the quoted market price of an identical instrument (Level 1). The expectedrate of return on these assets does not have a material effect on the net periodic benefit cost.
 Cash Flows
 Contributions Required pension contributions under the Employee Retirement Income Security Act(ERISA) as well as rules governing funding of our non-U.S. pension plans, are expected to be minimalin 2012. We expect to make discretionary contributions to our plans of approximately $1,500 in 2012.We expect to contribute approximately $15 to our OPB plans in 2012.
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Estimated Future Benefit Payments The table below reflects the total pension benefits expected tobe paid from the plans or from our assets, including both our share of the benefit cost and theparticipants’ share of the cost, which is funded by participant contributions. OPB payments reflect ourportion only.
 Year(s) 2012 2013 2014 2015 2016 2017–2021
 Pensions $2,829 $2,979 $3,140 $3,313 $3,448 $19,501Other postretirement benefits:
 Gross benefits paid 498 520 545 570 599 3,351Medicare Part D subsidy (21) (22) (23) (24) (24) (126)
 Net other postretirement benefits $ 477 $ 498 $ 522 $ 546 $ 575 $ 3,225
 Termination Provisions
 Certain of the pension plans provide that, in the event there is a change in control of the Companywhich is not approved by the Board of Directors and the plans are terminated within five yearsthereafter, the assets in the plan first will be used to provide the level of retirement benefits required byERISA, and then any surplus will be used to fund a trust to continue present and future paymentsunder the postretirement medical and life insurance benefits in our group insurance benefit programs.
 We have an agreement with the U.S. government with respect to certain pension plans. Under theagreement, should we terminate any of the plans under conditions in which the plan’s assets exceedthat plan’s obligations, the U.S. government will be entitled to a fair allocation of any of the plan’sassets based on plan contributions that were reimbursed under U.S. government contracts.
 Defined Contribution Plans
 We provide certain defined contribution plans to all eligible employees. The principal plans are theCompany-sponsored 401(k) plans. The expense for these defined contribution plans was $658, $614and $591 in 2011, 2010 and 2009, respectively.
 Note 16 – Share-Based Compensation and Other Compensation Arrangements
 Share-Based Compensation
 Our 2003 Incentive Stock Plan, as amended and restated effective February 21, 2011, permits awardsof incentive stock options, nonqualified stock options, restricted stock, stock units, performance shares,performance units and other incentives to our employees, officers, consultants and independentcontractors. The aggregate number of shares of our stock available for issuance under the amendedplan will not exceed 80,000,000 and no more than an aggregate of 16,000,000 shares are available forissuance as restricted stock awards.
 Shares issued as a result of stock option exercises or conversion of stock unit awards will be fundedout of treasury shares, except to the extent there are insufficient treasury shares, in which case newshares will be issued. We believe we currently have adequate treasury shares to meet anyrequirements to issue shares during 2012.
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Share-based plans expense is primarily included in General and administrative expense since it isincentive compensation issued primarily to our executives. The share-based plans expense andrelated income tax benefit follow:
 Years ended December 31, 2011 2010 2009
 Stock options $ 88 $ 96 $111Restricted stock units and other awards 98 83 56ShareValue Trust 36 71
 Share-based plans expense $186 $215 $238
 Income tax benefit $ 73 $ 83 $ 89
 Stock Options
 In February 2011, 2010 and 2009, we granted to our executives 5,426,910, 5,932,806 and 7,423,242options, respectively. The options have been granted with an exercise price equal to the fair marketvalue of our stock on the date of grant and expire ten years after the date of grant. The stock optionsgranted after 2005 vest over a period of three years, with 34% vesting after the first year, 33% vestingafter the second year and the remaining 33% vesting after the third year. If an executive terminatesemployment for any reason, the non-vested portion of the stock option will not vest and all rights to thenon-vested portion will terminate completely.
 Stock option activity for the year ended December 31, 2011 is as follows:
 Shares
 WeightedAverageExercise
 Price PerShare
 WeightedAverage
 RemainingContractualLife (Years)
 AggregateIntrinsic
 Value
 Number of shares under option:Outstanding at beginning of year 28,975,442 $65.96Granted 5,658,705 71.29Exercised (2,447,099) 46.88Forfeited (665,482) 61.11Expired (90,171) 61.88
 Outstanding at end of year 31,431,395 $68.52 6.58 $290
 Exercisable at end of year 20,488,535 $71.77 5.51 $170
 The total intrinsic value of options exercised was $67, $59 and $2 during the years endedDecember 31, 2011, 2010 and 2009, respectively. Cash received from options exercised for the yearsended December 31, 2011, 2010 and 2009 was $114, $87 and $10 with a related tax benefit of $23,$20 and $1, respectively, derived from the compensation deductions resulting from these optionexercises. At December 31, 2011, there was $89 of total unrecognized compensation cost related tothe Stock Option plan which is expected to be recognized over a weighted average period of 1.8 years.The grant date fair value of stock options vested during the years ended December 31, 2011, 2010 and2009 was $92, $103 and $114, respectively.
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The fair values of options were estimated using the Black-Scholes option-pricing model with thefollowing assumptions:
 Grant YearGrantDate
 ExpectedLife
 ExpectedVolatility
 DividendYield
 Risk FreeInterest Rate
 Weighted-AverageGrant Date Fair
 Value Per Share
 2011 2/22/2011 6 years 29.8% 2.3% 2.5% $17.962010 2/22/2010 6 years 31.5% 3.0% 2.9% $15.702009 2/23/2009 6 years 39.0% 2.4% 2.0% $11.12
 The expected volatility of the stock options is based on a combination of our historical stock volatilityand the volatility levels implied on the grant date by actively traded option contracts on our commonstock. We determined the expected term of the stock option grants to be six years, calculated using the“simplified” method in accordance with the SEC Staff Accounting Bulletin 110. We use the “simplified”method since we changed the vesting terms, tax treatment and the recipients of our stock optionsbeginning in 2006 such that we believe our historical data no longer provides a reasonable basis uponwhich to estimate expected term and we do not have enough option exercise data from our grantsissued subsequent to 2006 to support our own estimate.
 Restricted Stock Units
 In February 2011, 2010 and 2009, we granted to our executives 1,364,440, 1,459,256 and 2,144,501restricted stock units (RSUs) as part of our long-term incentive program with grant date fair values of$71.44, $63.83 and $35.57 per share, respectively. The RSUs vest on the third anniversary of thegrant date. If an executive terminates employment because of retirement, involuntary layoff, disability,or death, the employee (or beneficiary) will immediately vest on a proration of stock units based onactive employment during the three-year service period. In all other cases, the RSUs will not vest andall rights to the stock units will terminate completely.
 In addition to RSUs awarded under our long-term incentive program, we grant RSUs to certainexecutives and employees to encourage retention or to reward various achievements. These RSUs arelabeled other restricted stock units in the table below. The fair values of all RSUs are estimated usingthe average stock price on the date of grant. Stock units settle in common stock on a one-for-one basisand are not contingent upon stock price.
 Stock unit activity for the year ended December 31, 2011 is as follows:
 Incentive ProgramRestricted Stock Units
 Other Restricted StockUnits
 Number of units:Outstanding at beginning of year 3,425,800 1,701,951Granted 1,421,906 197,526Dividends 104,895 37,848Forfeited (152,608) (32,721)Distributed (112,759) (410,436)
 Outstanding at end of year 4,687,234 1,494,168
 Unrecognized compensation cost $ 98 $ 23
 Weighted average remaining contractual life (years) 1.8 1.9
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Other Compensation Arrangements
 Performance Awards
 Performance Awards are cash units that pay out based on the achievement of long-term financial goalsat the end of a three-year period. Each unit has an initial value of $100 dollars per unit. The amountpayable at the end of the three-year performance period may be anywhere from $0 to $200 dollars perunit, depending on the Company’s performance against plan for a three-year period. TheCompensation Committee has the discretion to pay these awards in cash, stock, or a combination ofboth after the three-year performance period. Compensation expense, based on the estimatedperformance payout, is recognized ratably over the performance period.
 During 2011, 2010 and 2009, we granted Performance Awards to our executives with the payoutbased on the achievement of financial goals for each three-year period following the grant date. Theminimum payout amount is $0 and the maximum amount we could be required to pay out for the 2011,2010 and 2009 Performance Awards is $265, $246 and $285, respectively. The 2009 grant is expectedto be paid out in cash in March 2012.
 Deferred Compensation
 The Company has a deferred compensation plan which permits executives to defer receipt of a portionof their salary, bonus, and certain other incentive awards. Participants can diversify deferredcompensation among 19 investment funds including a Boeing stock unit account.
 Total expense related to deferred compensation was $59, $112 and $158 in 2011, 2010 and 2009,respectively. As of December 31, 2011 and 2010, the deferred compensation liability which is beingmarked to market was $1,093 and $1,149.
 ShareValue Trust
 The ShareValue Trust, established July 1, 1996, was a 14-year irrevocable trust that held shares of ourcommon stock, received dividends, and distributed to employees the appreciation in value above a3% per annum threshold rate of return at the end of each period. The trust was terminated effectiveJuly 1, 2010 with the 29,948,920 undistributed shares returned to the Company.
 Note 17 – Shareholders’ Equity
 On October 29, 2007, the Board approved the repurchase of up to $7,000 of common stock (theProgram). Unless terminated earlier by a Board resolution, the Program will expire when we have usedall authorized funds for repurchase. At December 31, 2011, $3,610 in shares may still be purchasedunder the Program.
 As of December 31, 2011 and 2010, there were 1,200,000,000 shares of common stock and20,000,000 shares of preferred stock authorized. No preferred stock has been issued.
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Changes in Share Balances
 The following table shows changes in each class of shares:
 CommonStock
 TreasuryStock
 ShareValueTrust
 Balance January 1, 2009 1,012,261,159 285,661,944 28,460,769
 Issued (30,428,387)Acquired 1,173,152 1,102,555
 Balance December 31, 2009 1,012,261,159 256,406,709 29,563,324
 Issued (9,353,570)Acquired 385,596ShareValue Trust termination 29,948,920 (29,948,920)
 Balance December 31, 2010 1,012,261,159 277,002,059
 Issued (9,445,671)
 Acquired
 Balance December 31, 2011 1,012,261,159 267,556,388
 Accumulated Other Comprehensive Loss
 The components of Accumulated other comprehensive loss at December 31 were as follows:
 2011 2010
 Pension and postretirement adjustments $(16,755) $(14,079)Unrealized gains on derivative instruments, net of reclassification adjustments 66 95Unrealized losses on certain investments, net of reclassification adjustments (8) (6)Foreign currency translation adjustments 197 232
 Accumulated other comprehensive loss $(16,500) $(13,758)
 Note 18 – Derivative Financial Instruments
 Cash Flow Hedges
 Our cash flow hedges include foreign currency forward contracts, foreign currency option contracts,commodity swaps, and commodity purchase contracts. We use foreign currency forward and optioncontracts to manage currency risk associated with certain transactions, specifically forecasted salesand purchases made in foreign currencies. Our foreign currency contracts hedge forecastedtransactions principally occurring within five years in the future, with certain contracts hedgingtransactions up to 2021. We use commodity derivatives, such as swaps and fixed-price purchasecommitments, to hedge against potentially unfavorable price changes for items used in production.These include commitments to purchase electricity at fixed prices through 2016.
 Fair Value Hedges
 Interest rate swaps under which we agree to pay variable rates of interest are designated as fair valuehedges of fixed-rate debt. The net change in fair value of the derivatives and the hedged items isreported in BCC interest expense.
 Derivative Instruments Not Receiving Hedge Accounting Treatment
 We also hold certain derivative instruments, primarily foreign currency forward contracts, for riskmanagement purposes but without electing any form of hedge accounting.
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Notional Amounts and Fair Values
 The notional amounts and fair values of derivative instruments in the Consolidated Statements ofFinancial Position as of December 31 were as follows:
 Notionalamounts(1) Other assets
 Accruedliabilities
 2011 2010 2011 2010 2011 2010
 Derivatives designated as hedging instruments:Foreign exchange contracts $2,536 $2,001 $185 $266 $ (33) $ (15)Interest rate contracts 388 875 29 24Commodity contracts 102 144 (112) (113)
 Derivatives not receiving hedge accountingtreatment:
 Foreign exchange contracts 605 646 2 8 (47) (58)
 Total derivatives 3,631 3,666 216 298 (192) (186)Netting arrangements (61) (71) 61 71
 Net recorded balance $155 $227 $(131) $(115)
 (1) Notional amounts represent the gross contract/notional amount of the derivatives outstanding.
 Gains/(losses) associated with our cash flow and undesignated hedging transactions and their effecton other comprehensive loss and Net earnings were as follows:
 Years ended December 31, 2011 2010
 Effective portion recognized in other comprehensive loss, net of taxes:Foreign exchange contracts $ 12 $ 67Commodity contracts (25) (30)
 Effective portion reclassified out of Accumulated other comprehensive loss intoearnings, net of taxes:
 Foreign exchange contracts 42 25Commodity contracts (26) (16)
 Forward points recognized in Other income/(expense), net:Foreign exchange contracts 37 (3)
 Undesignated derivatives recognized in Other income/(expense), net:Foreign exchange contracts $(21) $(33)
 Based on our portfolio of cash flow hedges, we expect to reclassify gains of $4 (pre-tax) out ofAccumulated other comprehensive loss into earnings during the next 12 months. Ineffectivenessrelated to our hedges was insignificant for the years ended December 31, 2011 and 2010.
 We have derivative instruments with credit-risk-related contingent features. For foreign exchangecontracts with original maturities of at least five years, our derivative counterparties could requiresettlement if we default on our five-year credit facility, expiring November 2016. For commoditycontracts, our counterparties could require collateral posted in an amount determined by our creditratings. The fair value of foreign exchange and commodity contracts that have credit-risk-relatedcontingent features that are in a net liability position at December 31, 2011 was $39. At December 31,2011, there was no collateral posted related to our derivatives.
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Note 19 – Significant Group Concentrations of Risk
 Credit Risk
 Financial instruments involving potential credit risk are predominantly with commercial aircraftcustomers and the U.S. government. Of the $10,688 in gross accounts receivable and gross customerfinancing included in the Consolidated Statements of Financial Position as of December 31, 2011,$4,968 related predominantly to commercial aircraft customers ($660 of accounts receivable and$4,308 of customer financing) and $2,950 related to the U.S. government.
 Of the $4,842 in gross customer financing, $2,817 related to customers we believe have less thaninvestment-grade credit including American Airlines, United/Continental Airlines, and Hawaiian Airlineswho were associated with 14%, 9% and 8%, respectively, of our financing portfolio. Financing foraircraft is collateralized by security in the related asset and in some instances security in other assetsas well.
 As of December 31, 2011, there was $15,866 of financing commitments related to aircraft on orderincluding options and proposed as part of sales campaigns described in Note 12, of which $14,697related to customers we believe have less than investment-grade credit.
 BDS Fixed-Price Development Contracts
 Fixed-price development work is inherently uncertain and subject to significant variability in estimatesof the cost and time required to complete the work. Significant BDS fixed-price development contractsinclude Airborne Early Warning and Control (AEW&C), India P-8I, USAF KC-46A Tanker andcommercial and military satellites. The operational and technical complexities of these contracts createfinancial risk, which could trigger termination provisions, order cancellations or other financiallysignificant exposure. Changes to cost and revenue estimates could also result in lower margins or amaterial charge for reach-forward losses in 2012.
 Commercial Airplane Development Programs
 The development and initial production of new commercial airplanes and new commercial airplanederivatives entail significant commitments to customers and suppliers as well as substantialinvestments in working capital, infrastructure and research and development. Performance issues orcost overruns on these programs, which currently include the 787 and 747-8, could have a materialimpact on our consolidated results and financial position in 2012.
 Other Risk
 As of December 31, 2011, approximately 37% of our total workforce was represented by collectivebargaining agreements and approximately 13% of our total workforce was represented by agreementsexpiring during 2012.
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Note 20 – Fair Value Measurements
 The following table presents our assets and liabilities that are measured at fair value on a recurringbasis and are categorized using the fair value hierarchy. The fair value hierarchy has three levelsbased on the reliability of the inputs used to determine fair value. Level 1 refers to fair valuesdetermined based on quoted prices in active markets for identical assets. Level 2 refers to fair valuesestimated using significant other observable inputs and Level 3 includes fair values estimated usingsignificant non-observable inputs.
 December 31, 2011 December 31, 2010Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
 Assets
 Money market funds $3,104 $3,104 $3,337 $3,337Available-for-sale investments 10 5 $5 15 10 $5Derivatives 155 $ 155 227 $ 227
 Total assets $3,269 $3,109 $ 155 $5 $3,579 $3,347 $ 227 $5
 Liabilities
 Derivatives $ (131) $(131) $ (115) $(115)
 Total liabilities $ (131) $(131) $ (115) $(115)
 Money market funds and available-for-sale equity securities are valued using a market approach basedon the quoted market prices of identical instruments. Available-for-sale debt investments are primarilyvalued using an income approach based on benchmark yields, reported trades and broker/dealerquotes.
 Derivatives include foreign currency, commodity and interest rate contracts. Our foreign currencyforward contracts are valued using an income approach based on the present value of the forward rateless the contract rate multiplied by the notional amount. Commodity derivatives are valued using anincome approach based on the present value of the commodity index prices less the contract ratemultiplied by the notional amount. The fair value of our interest rate swaps is derived from a discountedcash flow analysis based on the terms of the contract and the interest rate curve.
 Certain assets have been measured at fair value on a nonrecurring basis using significantunobservable inputs (Level 3). The following table presents the nonrecurring losses recognized for theyears ended December 31, and the carrying value and asset classification of the related assets as ofDecember 31:
 2011 2010Carrying
 ValueTotal
 LossesCarrying
 ValueTotal
 Losses
 Operating lease equipment $72 $ (64) $247 $(143)Property, plant and equipment 3 (35) (4)Other assets, Acquired intangible assets, Cost investment 20 (11)
 Total $95 $(110) $247 $(147)
 The operating lease equipment was valued using a market approach based on the fair value of therelated aircraft. Property, plant and equipment, Other assets, and Acquired intangible assets werevalued using an income approach based on the discounted cash flows associated with the underlyingassets. The cost investment was valued using a market approach based on quoted market prices forrelated investments.
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Fair Value Disclosures
 The fair values and related carrying values of financial instruments that are not required to beremeasured at fair value on the Consolidated Statement of Financial Position at December 31 were asfollows:
 2011 2010CarryingAmount
 FairValue
 CarryingAmount
 FairValue
 Assets
 Accounts receivable, net $ 5,793 $ 5,690 $ 5,422 $ 5,283Notes receivable, net 792 836 480 501
 Liabilities
 Debt, excluding capital lease obligations (12,136) (14,099) (12,234) (13,525)Accounts payable (8,406) (8,396) (7,715) (7,704)Residual value and credit guarantees (8) (9) (12) (11)Contingent repurchase commitments (7) (4) (7) (84)
 The fair values of the Accounts receivable and Accounts payable are based on current market rates forloans of the same risk and maturities. The fair values of our variable rate notes receivable that repricefrequently approximate their carrying amounts. The fair values of fixed rate notes receivable areestimated using discounted cash flow analysis using interest rates currently offered on loans withsimilar terms to borrowers of similar credit quality. The fair value of our debt is based on current marketyields for our debt traded in the secondary market. The fair values of the residual value guarantees andcontingent repurchase commitments are determined using a Black Futures Options formula andinclude such assumptions as the expected value of the aircraft on the settlement date, volatility ofaircraft prices, time until settlement and the risk free discount rate. The fair value of the creditguarantees is estimated based on the expected cash flows of those commitments, given the creditor’sprobability of default, and discounted using the risk free rate. With regard to other financial instrumentswith off-balance sheet risk, it is not practicable to estimate the fair value of our indemnificationsbecause the amount and timing of those arrangements are uncertain. Items not included in the abovedisclosures include cash and cash equivalents, restricted cash, time deposits and other deposits,commercial paper and long-term payables. The carrying values of those items, as reflected in theConsolidated Statements of Financial Position, approximate their fair value at December 31, 2011 and2010.
 Note 21 – Legal Proceedings
 Various legal proceedings, claims and investigations related to products, contracts and other mattersare pending against us. Potentially material contingencies are discussed below.
 We are subject to various U.S. government investigations, from which civil, criminal or administrativeproceedings could result or have resulted. Such proceedings involve or could involve claims by thegovernment for fines, penalties, compensatory and treble damages, restitution and/or forfeitures.Under government regulations, a company, or one or more of its operating divisions or subdivisions,can also be suspended or debarred from government contracts, or lose its export privileges, based onthe results of investigations. We believe, based upon current information, that the outcome of any suchgovernment disputes and investigations will not have a material effect on our financial position, resultsof operations, or cash flows, except as set forth below. Where it is reasonably possible that we willincur losses in excess of recorded amounts in connection with any of the matters set forth below, wehave disclosed either the amount or range of reasonably possible losses in excess of such amounts or,where no such amount or range can be reasonably estimated, the reasons why no such estimate canbe made.
 100

Page 113
                        

A-12 Litigation
 In 1991, the Department of the Navy (the Navy) notified McDonnell Douglas Corporation (now mergedinto The Boeing Company) and General Dynamics Corporation (together, the Team) that it wasterminating for default the Team’s contract for development and initial production of the A-12 aircraft.
 The Team had full responsibility for performance of the contract and both contractors are jointly andseverally liable for any potential liabilities resulting from the termination. The Team filed a legal actionto contest the Navy’s default termination, to assert its rights to convert the termination to one for “theconvenience of the government,” and to obtain payment for work done and costs incurred on the A-12contract but not paid to date. As of December 31, 2011, inventories included approximately $586 ofrecorded costs on the A-12 contract, against which we have established a loss provision of $350. Theamount of the provision, which was established in 1990, was based on McDonnell DouglasCorporation’s belief, supported by an opinion of outside counsel, that the termination for default wouldbe converted to a termination for convenience, and that the best estimate of possible loss ontermination for convenience was $350.
 On August 31, 2001, the U.S. Court of Federal Claims issued a decision after trial upholding thegovernment’s default termination of the A-12 contract. In 2003, the Court of Appeals for the FederalCircuit, finding that the trial court had applied the wrong legal standard, vacated the trial court’s 2001decision and ordered the case sent back to the trial court for further proceedings. On May 3, 2007, theU.S. Court of Federal Claims issued a decision upholding the government’s default termination of theA-12 contract. We filed a Notice of Appeal on May 4, 2007 with the Court of Appeals for the FederalCircuit. On June 2, 2009, the Court of Appeals rendered an opinion affirming the trial court’s 2007decision sustaining the government’s default termination. On May 23, 2011, the U.S. Supreme Courtvacated the decision of the Court of Appeals upholding the default termination, and remanded the caseto the Court of Appeals. On July 7, 2011, the Court of Appeals remanded the case to the trial court foradditional factual determinations. On December 29, 2009, the Navy sent letters to the Team requestingpayment of $1,352 in unliquidated progress payments, plus applicable interest. On November 15,2011, the Navy sent a letter confirming that it would not pursue payment from the Team pending alltrial court and appellate proceedings adjudicating the issues remanded by the Supreme Court.
 We believe that the termination for default is contrary to law and fact and that the loss provisionestablished by McDonnell Douglas Corporation in 1990, which was supported by an opinion fromoutside counsel, continues to provide adequately for the reasonably possible reduction in value of A-12net contracts in process as of December 31, 2011. Final resolution of the A-12 litigation will depend onthe outcome of further proceedings or possible negotiations with the U.S. government. If after all legalproceedings are concluded, the court determines, contrary to our belief, that a termination for defaultwas appropriate, we could incur an additional loss of up to $275, consisting principally of $236 ofremaining inventory costs. If the courts further hold that a money judgment should be entered againstthe Team, we could be required to pay the U.S. government up to one-half of the unliquidated progresspayments of $1,350 plus statutory interest from February 1991 (currently totaling up to $1,565). In thatevent, our loss would total approximately $1,728 in pre-tax charges. Should, however, the March 31,1998 judgment of the U.S. Court of Federal Claims in favor of the Team be reinstated, we could beentitled to receive payment of approximately $1,177, including interest from June 26, 1991.
 Employment, Labor and Benefits Litigation
 We have been named as a defendant in two pending class action lawsuits filed in the U.S. DistrictCourt for the District of Kansas, each related to the 2005 sale of our former Wichita facility to SpiritAeroSystems, Inc. (Spirit). The first action involves allegations that Spirit’s hiring decisions followingthe sale were tainted by age discrimination, violated ERISA, violated our collective bargaining
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agreements, and constituted retaliation. The case was brought in 2006 as a class action on behalf ofindividuals not hired by Spirit. During the second quarter of 2010, the court granted summary judgmentin favor of Boeing and Spirit on all class action claims. Following certain procedural motions, plaintiffsfiled a notice of appeal to the Tenth Circuit Court of Appeals on August 10, 2011, and are seeking tostay all remaining individual claims in the district court pending resolution of the appeal. Plaintiffs’appellate brief was filed on November 14, 2011. Boeing’s appellate brief was filed on January 20,2012.
 The second action, initiated in 2007, alleges collective bargaining agreement breaches and ERISAviolations in connection with alleged failures to provide benefits to certain former employees of theWichita facility. Written discovery closed by joint stipulation of the parties on June 6, 2011. Depositionsconcluded on August 18, 2011. Plaintiffs’ partial motion for summary judgment was filed onDecember 9, 2011. Boeing’s opposition and dispositive motions are due on February 10, 2012. Spirithas agreed to indemnify Boeing for any and all losses in the first action, with the exception of claimsarising from employment actions prior to January 1, 2005. While Spirit has acknowledged a limitedindemnification obligation in the second action, we believe that Spirit is obligated to indemnify Boeingfor any and all losses in the second action.
 On October 13, 2006, we were named as a defendant in a lawsuit filed in the U.S. District Court for theSouthern District of Illinois. Plaintiffs, seeking to represent a class of similarly situated participants andbeneficiaries in The Boeing Company Voluntary Investment Plan (the VIP), alleged that fees andexpenses incurred by the VIP were and are unreasonable and excessive, not incurred solely for thebenefit of the VIP and its participants, and were undisclosed to participants. The plaintiffs furtheralleged that defendants breached their fiduciary duties in violation of §502(a)(2) of ERISA, and soughtinjunctive and equitable relief pursuant to §502(a)(3) of ERISA. During the first quarter of 2010, theSeventh Circuit Court of Appeals granted a stay of trial proceedings in the district court pendingresolution of an appeal made by Boeing in 2008 to the case’s class certification order. On January 21,2011, the Seventh Circuit reversed the district court’s class certification order and decertified the class.The Seventh Circuit remanded the case to the district court for further proceedings. On March 2, 2011,plaintiffs filed an amended motion for class certification and a supplemental motion on August 7, 2011.Boeing’s opposition to class certification was filed on September 6, 2011. Plaintiffs’ reply brief insupport of class certification was filed on September 27, 2011. This issue is fully briefed and awaitsdistrict court determination. Boeing’s motions for summary judgment based on ERISA’s statute ofrepose and for summary judgment on the merits were both filed on December 21, 2011. The Companycannot reasonably estimate the range of loss, if any, that may result from this matter given the currentprocedural status of the litigation.
 BSSI/ICO Litigation
 On August 16, 2004, our wholly owned subsidiary, Boeing Satellite Systems International, Inc. (BSSI)filed a complaint for declaratory relief against ICO Global Communications (Operations), Ltd. (ICO)in Los Angeles County Superior Court seeking a declaration that ICO’s prior termination of twocontracts for convenience extinguished all claims between the parties. On September 16, 2004, ICOfiled a cross-complaint alleging breach of contract, economic duress, fraud, unfair competition, andother claims. ICO added The Boeing Company as a defendant in October 2005 to some of theseclaims and for interference with contract and misappropriation of trade secrets. On January 13, 2006,BSSI filed a cross-complaint against ICO, ICO Global Communications (Holdings) Limited (ICOHoldings), ICO’s parent, and Eagle River Investments, LLC, parent of both ICO and ICO Holdings,alleging fraud and other claims. The trial commenced on June 19, 2008, with ICO seeking to recoverapproximately $2,000 in damages, including all monies paid to BSSI and Boeing Launch Services, pluspunitive damages and other unspecified damages and relief.
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On October 21, 2008, the jury returned a verdict awarding ICO compensatory damages of $371 plusinterest, based upon findings of contract breach, fraud and interference with contract. On October 31,2008, the jury awarded ICO punitive damages of $236. On January 2, 2009, the court enteredjudgment for ICO in the amount of $631 which included $24 in prejudgment interest.
 On February 26, 2009 the trial court granted in part and denied in part post-trial motions we filedseeking to set aside the verdict. As a result, on March 3, 2009, the court entered an amendedjudgment for ICO in the amount of $604, which included $371 in compensatory damages, $207 inpunitive damages and $26 in prejudgment interest. Post-judgment interest will accrue on the judgmentat the rate of 10% per year (simple interest) from January 2, 2009. As of December 31, 2011, theamount of post-judgment interest totaled $181.
 We filed a notice of appeal and ICO filed a notice of cross-appeal in March 2009. We believe that wehave substantial arguments on appeal, which we are pursuing vigorously. Oral argument took place onJanuary 25, 2012, and a decision could be issued during the first quarter of 2012. Following thisdecision, either of the parties may seek discretionary review in the California Supreme Court.
 BSSI/Telesat Canada
 On November 9, 2006, Telesat Canada (Telesat) and a group of its insurers served BSSI with anarbitration demand alleging breach of contract, gross negligence and willful misconduct in connectionwith the constructive total loss of Anik F1, a model 702 satellite manufactured by BSSI. Telesat and itsinsurers initially sought over $385 in damages and $10 in lost profits, but revised their total demand to$263. BSSI has asserted a counterclaim against Telesat for $13.1 in unpaid performance incentivepayments plus late charges. BSSI also asserted a $180 contingent counterclaim on the theory that anyultimate award to reimburse the insurers for their payments to Telesat could only result from Telesat’sbreach of its contractual obligation to obtain a full waiver of subrogation rights barring recourse againstBSSI. We believe that the claims asserted by Telesat and its insurers lack merit, but we have notifiedour insurance carriers of the demand. The arbitration was stayed pending an application by Telesat tothe Ontario Superior Court on a preliminary issue. On July 16, 2010, the court denied Telesat’s requestto exclude certain evidence, but granted its alternative request to remove the Chairperson from thearbitration panel. A new Chairperson was appointed on August 19, 2010, and the stay has been lifted.The arbitration hearing is currently scheduled for November 12, 2012.
 On April 26, 2007, a group of our insurers filed a declaratory judgment action in the Circuit Court ofCook County, Illinois asserting certain defenses to coverage and requesting a declaration of theirobligation under our insurance and reinsurance policies relating to the Telesat Anik F1 arbitration. OnJune 12, 2008, the court granted the insurers’ motion for summary judgment, concluding that ourinsurance policy excluded the kinds of losses alleged by Telesat. On January 16, 2009, the courtgranted Boeing’s motion for reconsideration, ruling in favor of Boeing to require the insurers to provideinsurance coverage to defend the claim. The case has been stayed pending completion of theunderlying arbitration.
 Civil Securities Litigation
 On November 13, 2009, plaintiff shareholders filed a putative securities fraud class action against TheBoeing Company and two of our senior executives in federal district court in Chicago. This lawsuitarose from our June 2009 announcement that the first flight of the 787 Dreamliner would be postponeddue to a need to reinforce an area within the side-of-body section of the aircraft. Plaintiffs contendedthat we were aware before June 2009 that the first flight could not take place as scheduled due toissues with the side-of-body section of the aircraft, and that our determination not to announce this
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delay earlier resulted in an artificial inflation of our stock price for a multi-week period in May and June2009. On March 7, 2011, the Court dismissed the complaint with prejudice. On April 4, 2011, plaintiffsfiled a motion for reconsideration.
 In addition, plaintiff shareholders have filed three similar shareholder derivative lawsuits concerning theflight schedule for the 787 Dreamliner that closely track the allegations in the putative class actionlawsuit. Two of the suits were filed in Illinois state court and have been consolidated. The remainingderivative suit was filed in federal district court in Chicago. No briefing or discovery has yet taken placein any of these lawsuits. We believe the allegations in all of these cases are without merit, and weintend to contest the cases vigorously. The Company cannot reasonably estimate the range of loss, ifany, that may result from this matter given the current procedural status of the litigation.
 Note 22 – Segment Information
 We operate in five principal segments: Commercial Airplanes; Boeing Military Aircraft, Network &Space Systems, and Global Services & Support, collectively Boeing Defense, Space & Security; andBoeing Capital Corporation. All other activities fall within the Other segment or Unallocated items andeliminations. See page 54 for the Summary of Business Segment Data, which is an integral part of thisnote.
 The Commercial Airplanes segment develops, produces and markets commercial jet aircraft andprovides related support services, principally to the commercial airline industry worldwide.
 Our BMA segment programs include A160 Hummingbird, AH-64 Apache, AEW&C, CH-47 Chinook,C-17 Globemaster, EA-18G Growler Airborne Attack Electronic Aircraft, F/A-18E/F Super Hornet, F-15Strike Eagle, F-22 Raptor, Harpoon, USAF KC-46A Tanker, KC-767 International Tanker, Joint DirectAttack Munition, P-8A Poseidon, India P-8I, ScanEagle, Small Diameter Bomb, T-45TS Goshawk andV-22 Osprey.
 Our N&SS segment programs include Airborne Laser, Brigade Combat Team Modernization, CombatSurvivor Evader Locator, Crew Space Transportation-100, cyber and security programs, directedenergy, Enhanced Medium Altitude Reconnaissance and Surveillance System, Family of AdvancedBeyond Line-of-Sight Terminals, Future Rapid Effects System, Global Positioning System, Ground-based Midcourse Defense (GMD), International Space Station, Joint Tactical Radio System, satellitesystems, SBInet, Space Launch System, space payloads, Space Shuttle and Wideband GlobalSATCOM.
 Our GS&S segment programs include Integrated Logistics on platforms including AEW&C, AH-64,AV-8B, C-17, CH-47, F-15, F/A-18, F-22, GMD Operations and Support (O&S), KC-767 InternationalTanker, P-8A, T-45 and V-22; Maintenance, Modifications and Upgrades on platforms including A-10,B-1, B-2, B-52, C-32, C-40, C-130, E-4B, E-6, KC-10, KC-135, QF-16, T-38 and VC-25; TrainingSystems and Services on platforms including AH-64, C-17, F-15, F-16, F/A-18, P-8A and T-45; andDefense and Government Services including the Infrastructure and Range Services, Log C2 andLogNEC program.
 Our BCC segment facilitates, arranges, structures and provides selective financing solutions for ourCommercial Airplanes customers. In the space and defense markets, BCC primarily arranges andstructures financing solutions for our BDS government customers.
 Our Other segment includes the unallocated activities of Engineering, Operations & Technology(EO&T) and Shared Services Group (SSG), as well as intercompany guarantees provided to BCC.EO&T provides Boeing with technical and functional capabilities, including information technology,research and development, test and evaluation, technology strategy development, environmentalremediation management and intellectual property management.
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Effective January 1, 2011, 2010 and 2009 certain programs were realigned among BDS segments.Business segment data for all periods presented have been adjusted to reflect the realignment.
 While our principal operations are in the United States, Canada and Australia, some key suppliers andsubcontractors are located in Europe and Japan. Revenues by geographic area consisted of thefollowing:
 Years ended December 31, 2011 2010 2009
 Asia, other than China $ 7,438 $ 7,288 $ 7,536China 4,779 3,109 4,888Europe 9,850 7,872 7,516Middle East 5,477 3,685 5,338Oceania 3,067 1,707 1,447Africa 1,759 956 602Canada 618 612 493Latin America, Caribbean and other 1,356 930 963
 Total non-U.S. revenues 34,344 26,159 28,783United States 34,391 38,147 39,498
 Total revenues $68,735 $64,306 $68,281
 Commercial Airplanes segment revenues were approximately 83%, 78% and 86% of total revenues inEurope and approximately 61%, 75% and 70% of total revenues in Asia, excluding China, for 2011,2010 and 2009, respectively. BDS revenues were approximately 16%, 20% and 12% of total revenuesin Europe and approximately 38%, 25% and 29% of total revenues in Asia, excluding China, for 2011,2010 and 2009, respectively. BDS revenues from the U.S. government represented 37%, 43% and43% of consolidated revenues for 2011, 2010 and 2009, respectively. Approximately 4% and 5% ofoperating assets were located outside the United States as of December 31, 2011 and 2010.
 The information in the following tables is derived directly from the segments’ internal financial reportingused for corporate management purposes.
 Research and Development Expense
 Years ended December 31, 2011 2010 2009
 Commercial Airplanes $2,715 $2,975 $5,383Boeing Defense, Space & Security:
 Boeing Military Aircraft 541 589 582Network & Space Systems 476 417 397Global Services & Support 121 130 122
 Total Boeing Defense, Space & Security 1,138 1,136 1,101Other segment 65 10 22
 Total research and development expense, net $3,918 $4,121 $6,506
 Research and development expense includes bid and proposal costs of $332, $355 and $343,respectively.
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Depreciation and Amortization
 Years ended December 31, 2011 2010 2009
 Commercial Airplanes $ 565 $ 541 $ 495Boeing Defense, Space & Security:
 Boeing Military Aircraft 116 143 145Network & Space Systems 128 161 169Global Services & Support 62 63 69
 Total Boeing Defense, Space & Security 306 367 383Boeing Capital Corporation 153 204 210Other segment 242 233 201Unallocated items and eliminations 409 401 389
 Total $1,675 $1,746 $1,678
 Capital Expenditures
 Years ended December 31, 2011 2010 2009
 Commercial Airplanes $ 540 $ 341 $ 420Boeing Defense, Space & Security:
 Boeing Military Aircraft 122 102 141Network & Space Systems 101 83 51Global Services & Support 55 51 75
 Total Boeing Defense, Space & Security 278 236 267Other segment 174 136 113Unallocated items and eliminations 721 412 386
 Total $1,713 $1,125 $1,186
 Unallocated capital expenditures relate primarily to assets managed by SSG on behalf of the fiveprincipal segments.
 We recorded Earnings from operations associated with our cost and equity method investments of $69,$67 and $74 in our Commercial Airplanes segment and $210, $201 and $175 primarily in our N&SSsegment for the years ended December 31, 2011, 2010 and 2009, respectively.
 For segment reporting purposes, we record Commercial Airplanes segment revenues and cost of salesfor airplanes transferred to other segments. Such transfers may include airplanes accounted for asoperating leases and considered transferred to the BCC segment and airplanes transferred to the BDSsegment for further modification prior to delivery to the customer. The revenues and cost of sales forthese transfers are eliminated in the Unallocated items and eliminations caption. For segment reportingpurposes, we record BDS revenues and cost of sales for the modification performed on airplanesreceived from Commercial Airplanes when the airplane is delivered to the customer or at theattainment of performance milestones.
 Intersegment revenues, eliminated in Unallocated items and eliminations, are shown in the followingtable.
 Years ended December 31, 2011 2010 2009
 Commercial Airplanes $701 $604 $740Boeing Capital Corporation 66 92 80
 Total $767 $696 $820
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Unallocated Items and Eliminations
 Unallocated items and eliminations includes costs not attributable to business segments as well asintercompany profit eliminations. We generally allocate costs to business segments based on the U.S.federal cost accounting standards. Unallocated pension and other postretirement expense whichrepresents the difference between costs recognized under Generally Accepted Accounting Principlesin the United States of America in the consolidated financial statements and federal cost accountingstandards required to be utilized by certain business segments for U.S. government contractingpurposes.
 The most significant items not allocated to segments are shown in the following table.
 Years ended December 31, 2011 2010 2009
 Share-based plans $ (83) $(136) $(189)Deferred compensation (61) (112) (158)Pension (269) 54 110Postretirement (248) (59) (93)Capitalized interest (51) (54) (53)Eliminations and other (276) (428) (211)
 Total $(988) $(735) $(594)
 Unallocated assets primarily consist of cash and investments, net deferred tax assets, capitalizedinterest and assets held by SSG as well as intercompany eliminations. Unallocated liabilities includevarious accrued employee compensation and benefit liabilities, including accrued retiree health care,net deferred tax liabilities and income taxes payable. Debt securities and notes payable are notallocated to other business segments except for the portion related to BCC.
 Segment assets and liabilities are summarized in the tables below.
 Assets
 December 31, 2011 2010
 Commercial Airplanes $35,458 $28,341Boeing Defense, Space & Security:
 Boeing Military Aircraft 7,390 6,725Network & Space Systems 7,028 7,456Global Services & Support 3,572 3,691
 Total Boeing Defense, Space & Security 17,990 17,872Boeing Capital Corporation 4,638 5,561Other segment 1,100 779Unallocated items and eliminations 20,800 16,012
 Total $79,986 $68,565
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Liabilities
 December 31, 2011 2010
 Commercial Airplanes $21,757 $19,663Boeing Defense, Space & Security:
 Boeing Military Aircraft 3,050 4,028Network & Space Systems 1,101 953Global Services & Support 1,607 1,579
 Total Boeing Defense, Space & Security 5,758 6,560Boeing Capital Corporation 3,719 3,861Other segment 969 937Unallocated items and eliminations 44,175 34,682
 Total $76,378 $65,703
 Note 23 – Quarterly Financial Data (Unaudited)
 2011 20104th 3rd 2nd 1st 4th 3rd 2nd 1st
 Total revenues $ 19,555 $ 17,727 $ 16,543 $ 14,910 $ 16,550 $ 16,967 $15,573 $15,216
 Total costs and expenses (16,261) (14,357) (13,200) (12,049) (13,413) (13,746) (12,540) (12,144)
 Earnings from operations 1,597 1,714 1,534 1,000 1,103 1,387 1,307 1,174
 Net earnings from continuingoperations 1,387 1,094 942 588 1,166 837 789 519
 Net gain/(loss) fromdiscontinued operations 6 4 (1) (2) (2) (2)
 Net earnings 1,393 1,098 941 586 1,164 837 787 519
 Basic earnings per share fromcontinuing operations 1.85 1.47 1.27 0.79 1.57 1.13 1.07 0.71
 Basic earnings per share 1.86 1.47 1.27 0.79 1.57 1.13 1.07 0.71
 Diluted earnings per share fromcontinuing operations 1.83 1.46 1.25 0.78 1.56 1.12 1.06 0.70
 Diluted earnings per share 1.84 1.46 1.25 0.78 1.56 1.12 1.06 0.70
 Cash dividends declared pershare 0.86 0.84 0.84 0.84
 Common stock sales price pershare:
 High 74.74 76.20 80.65 74.47 72.49 70.00 76.00 74.53Low 56.90 56.01 70.29 66.00 61.84 59.48 59.84 54.80Quarter end 73.35 60.51 73.93 73.93 65.26 66.54 62.75 72.61
 Gross profit is calculated as Total revenues minus Total costs and expenses. Total costs and expensesincludes cost of products, cost of services and BCC interest expense.
 Cash dividends of $0.42 per share were paid during each quarter of 2011 and 2010. We increased ourdividend from $0.42 to $0.44 in December 2011; this amount will be paid in first quarter 2012.
 During the fourth quarters of 2011 and 2010, we recorded tax benefits of $397 and $371 as a result of settlingthe 2004-2006 and 1998-2003 federal audits.
 During the first quarter of 2010, we recorded an income tax charge of $150 as a result of the Patient Protectionand Affordable Care Act, as modified by the Health Care and Education Reconciliation Act of 2010.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 To the Board of Directors and Shareholders ofThe Boeing CompanyChicago, Illinois
 We have audited the accompanying consolidated statements of financial position of The BoeingCompany and subsidiaries (the “Company”) as of December 31, 2011 and 2010, and the relatedconsolidated statements of operations, equity, and cash flows for each of the three years in the periodended December 31, 2011. Our audits also included the financial statement schedule listed in theIndex at Item 15(a) 2. The financial statements and financial statement schedule are the responsibilityof the Company’s management. Our responsibility is to express an opinion on the financial statementsand financial statement schedule based on our audits.
 We conducted our audits in accordance with the standards of the Public Company AccountingOversight Board (United States). Those standards require that we plan and perform the audit to obtainreasonable assurance about whether the financial statements are free of material misstatement. Anaudit includes examining, on a test basis, evidence supporting the amounts and disclosures in thefinancial statements. An audit also includes assessing the accounting principles used and significantestimates made by management, as well as evaluating the overall financial statement presentation.We believe that our audits provide a reasonable basis for our opinion.
 In our opinion, such consolidated financial statements present fairly, in all material respects, thefinancial position of The Boeing Company and subsidiaries as of December 31, 2011 and 2010, andthe results of their operations and their cash flows for each of the three years in the period endedDecember 31, 2011, in conformity with accounting principles generally accepted in the United States ofAmerica. Also, in our opinion, such financial statement schedule, when considered in relation to thebasic consolidated financial statements taken as a whole, presents fairly, in all material respects, theinformation set forth therein.
 We have also audited, in accordance with the standards of the Public Company Accounting OversightBoard (United States), the Company’s internal control over financial reporting as of December 31,2011, based on the criteria established in Internal Control – Integrated Framework issued by theCommittee of Sponsoring Organizations of the Treadway Commission and our report datedFebruary 9, 2012 expressed an unqualified opinion on the Company’s internal control over financialreporting.
 Chicago, IllinoisFebruary 9, 2012
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 To the Board of Directors and Shareholders ofThe Boeing CompanyChicago, Illinois
 We have audited the internal control over financial reporting of The Boeing Company and subsidiaries(the “Company”) as of December 31, 2011, based on criteria established in Internal Control –Integrated Framework issued by the Committee of Sponsoring Organizations of the TreadwayCommission. The Company’s management is responsible for maintaining effective internal control overfinancial reporting and for its assessment of the effectiveness of internal control over financialreporting, included in the accompanying Management’s Report on Internal Control Over FinancialReporting. Our responsibility is to express an opinion on the Company’s internal control over financialreporting based on our audit.
 We conducted our audit in accordance with the standards of the Public Company Accounting OversightBoard (United States). Those standards require that we plan and perform the audit to obtainreasonable assurance about whether effective internal control over financial reporting was maintainedin all material respects. Our audit included obtaining an understanding of internal control over financialreporting, assessing the risk that a material weakness exists, testing and evaluating the design andoperating effectiveness of internal control based on the assessed risk, and performing such otherprocedures as we considered necessary in the circumstances. We believe that our audit provides areasonable basis for our opinion.
 A company’s internal control over financial reporting is a process designed by, or under the supervisionof, the company’s principal executive and principal financial officers, or persons performing similarfunctions, and effected by the company’s board of directors, management, and other personnel toprovide reasonable assurance regarding the reliability of financial reporting and the preparation offinancial statements for external purposes in accordance with generally accepted accountingprinciples. A company’s internal control over financial reporting includes those policies and proceduresthat (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect thetransactions and dispositions of the assets of the company; (2) provide reasonable assurance thattransactions are recorded as necessary to permit preparation of financial statements in accordancewith generally accepted accounting principles, and that receipts and expenditures of the company arebeing made only in accordance with authorizations of management and directors of the company; and(3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,use, or disposition of the company’s assets that could have a material effect on the financialstatements.
 Because of the inherent limitations of internal control over financial reporting, including the possibility ofcollusion or improper management override of controls, material misstatements due to error or fraudmay not be prevented or detected on a timely basis. Also, projections of any evaluation of theeffectiveness of the internal control over financial reporting to future periods are subject to the risk thatthe controls may become inadequate because of changes in conditions, or that the degree ofcompliance with the policies or procedures may deteriorate.
 In our opinion, the Company maintained, in all material respects, effective internal control over financialreporting as of December 31, 2011, based on the criteria established in Internal Control – IntegratedFramework issued by the Committee of Sponsoring Organizations of the Treadway Commission.
 We have also audited, in accordance with the standards of the Public Company Accounting OversightBoard (United States), the consolidated financial statements and financial statement schedule as ofand for the year ended December 31, 2011 of the Company and our report dated February 9, 2012expressed an unqualified opinion on those financial statements and financial statement schedule.
 Chicago, IllinoisFebruary 9, 2012
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial
 Disclosure
 None.
 Item 9A. Controls and Procedures
 (a) Evaluation of Disclosure Controls and Procedures.
 Our Chief Executive Officer and Chief Financial Officer have evaluated our disclosure controls andprocedures as of December 31, 2011 and have concluded that these disclosure controls andprocedures are effective to ensure that information required to be disclosed by us in the reports that wefile or submit under the Act is recorded, processed, summarized and reported within the time periodsspecified in the Commission’s rules and forms and is accumulated and communicated to ourmanagement, including the Chief Executive Officer and Chief Financial Officer, as appropriate to allowtimely decisions regarding required disclosure.
 (b) Management’s Report on Internal Control Over Financial Reporting.
 Our management is responsible for establishing and maintaining adequate internal control overfinancial reporting, as such term is defined in Exchange Act Rules 13a-15(f). Our managementconducted an evaluation of the effectiveness of our internal control over financial reporting based onthe framework in Internal Control – Integrated Framework issued by the Committee of SponsoringOrganizations of the Treadway Commission. Based on this evaluation under the framework in InternalControl – Integrated Framework, our management concluded that our internal control over financialreporting was effective as of December 31, 2011.
 Our internal control over financial reporting as of December 31, 2011, has been audited by Deloitte &Touche LLP, an independent registered public accounting firm, as stated in their report which isincluded in Item 8 of this report and is incorporated by reference herein.
 (c) Changes in Internal Controls Over Financial Reporting.
 There were no changes in our internal control over financial reporting that occurred during the fourthquarter of 2011 that have materially affected or are reasonably likely to materially affect our internalcontrol over financial reporting.
 Item 9B. Other Information
 None.
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PART III
 Item 10. Directors, Executive Officers and Corporate Governance
 Our executive officers as of February 1, 2012, are as follows:
 Name Age Principal Occupation or Employment/Other Business Affiliations
 James F. Albaugh 61 Executive Vice President since July 2002 and President and ChiefExecutive Officer of Commercial Airplanes since September 2009.Mr. Albaugh joined Boeing in 1996 when the Company acquiredRockwell’s aerospace and defense business. His prior positions atBoeing include President and CEO of BDS from July 2002 to August2009; Senior Vice President of Boeing and President of Space andCommunications Group; President, Boeing Space Transportation;and President of Rocketdyne Propulsion and Power. Mr. Albaughserves on the board of TRW Automotive Holdings, Inc.
 James A. Bell 63 Executive Vice President since January 2004. Mr. Bell will retire fromBoeing on April 1, 2012. Mr. Bell’s prior positions at Boeing includeChief Financial Officer from January 2004 to January 2012;Corporate President from June 2008 to January 2012; Senior VicePresident of Finance and Corporate Controller; and Vice President ofContracts and Pricing for Boeing Space Communications. Mr. Bellserves on the boards of The Dow Chemical Company and JPMorganChase & Co.
 Wanda K. Denson-Low 55 Senior Vice President, Office of Internal Governance since May2007. Ms. Denson-Low joined Boeing in 2000 when the Companyacquired Hughes Space and Communications where she held theposition of Vice President, General Counsel. Her prior positions atBoeing include Vice President and Assistant General Counsel ofBDS from August 2003 to May 2007 and Vice President of HumanResources for BDS.
 Thomas J. Downey 47 Senior Vice President, Communications since January 2007. Mr.Downey joined Boeing in 1986, and his prior positions include VicePresident, Corporate Communications; Vice President, CommercialAirplanes Communications; Corporate Vice President, Internal andExecutive Communications; and General Manager ofCommunications and Community Relations for Military Aircraft andMissile Systems unit.
 Shephard W. Hill 59 President, Boeing International since November 2007 and SeniorVice President, Business Development and Strategy since October2009. Mr. Hill joined Boeing in 1996 when the Company acquiredRockwell’s aerospace and defense business where he held theposition of Vice President, Aerospace Government Affairs andMarketing. His prior positions at Boeing include Senior VicePresident, Business Development and Strategy from March 2006 toNovember 2007 and Vice President, Business Development at BDS.
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Name Age Principal Occupation or Employment/Other Business Affiliations
 Timothy J. Keating 50 Senior Vice President, Government Operations since joining Boeingin June 2008. Mr. Keating served as Senior Vice President, GlobalGovernment Relations at Honeywell International Inc. from October2002 to May 2008. Prior thereto, Mr. Keating was Chairman of theBoard and Managing Partner of Timmons and Company (aWashington, D.C. lobbying firm).
 J. Michael Luttig 57 Executive Vice President, General Counsel since April 2009. Mr.Luttig joined Boeing in May 2006 as Senior Vice President, GeneralCounsel. From October 1991 to May 2006, he served on the UnitedStates Court of Appeals for the Fourth Circuit. Mr. Luttig previouslyserved as Assistant Attorney General of the United States, Counselorto the Attorney General at the Department of Justice and PrincipalDeputy Assistant Attorney General at the Department of Justice andwas associated with Davis Polk & Wardwell LLP. Mr. Luttig serves onthe board of Boeing Capital Corporation and as Director, FranklinTempleton Mutual Funds.
 W. James McNerney, Jr. 62 Chairman, President and Chief Executive Officer since July 2005. Mr.McNerney previously served as Chairman and Chief ExecutiveOfficer of 3M Company from January 2001 to June 2005. Beginningin 1982, he served in management positions at General ElectricCompany, his most recent being President and Chief ExecutiveOfficer of GE Aircraft Engines from 1997 to 2000. Mr. McNerney alsoserves on the boards of The Procter & Gamble Company andInternational Business Machines Corporation. He is Chair of theBusiness Roundtable and President Obama’s Export Council and is amember of various business and educational organizations.
 Dennis A. Muilenburg 48 Executive Vice President, President and Chief Executive Officer ofBDS since September 2009. Mr. Muilenburg joined Boeing in 1985,and his previous positions include President of Global Services &Support from February 2008 to August 2009; Vice President andGeneral Manager of Combat Systems from May 2006 to February2008; and Vice President and Program Manager for Future CombatSystems. Mr. Muilenburg serves on the board of Caterpillar Inc.
 Gregory D. Smith 45 Executive Vice President, Chief Financial Officer since February2012. Mr. Smith previously served as Vice President of Finance andCorporate Controller from February 2010 to February 2012 and VicePresident of Financial Planning & Analysis from June 2008 toFebruary 2010. From August 2004 until June 2008, he served asVice President of Global Investor Relations at Raytheon Company.Prior to that, he held a number of positions at Boeing including CFO,Shared Services Group; Controller, Shared Services Group; SeniorDirector, Internal Audit; and leadership roles in supply chain, factoryoperations and program management. Mr. Smith serves on the boardof Boeing Capital Corporation.
 Richard D. Stephens 59 Senior Vice President Human Resources and Administration sinceSeptember 2005. Mr. Stephens joined Boeing in 1980, and hisprevious positions include Senior Vice President of Internal Services;President of Shared Services Group; and Vice President andGeneral Manager, Homeland Security and Services.
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Name Age Principal Occupation or Employment/Other Business Affiliations
 John J. Tracy 57 Chief Technology Officer and Senior Vice President Engineering,Operations & Technology since October 2006. Dr. Tracy joinedBoeing in 1981, and his previous positions include Vice President ofEngineering and Mission Assurance for BDS; Vice President ofStructural Technologies, Prototyping, and Quality for PhantomWorks; and General Manager of Engineering for Military Aircraft andMissiles.
 Information relating to our directors and nominees will be included under the caption “Election ofDirectors” in the 2012 Proxy Statement for our Annual Shareholders Meeting scheduled to be held onApril 30, 2012 and is incorporated by reference herein. The information required by Items 405,407(d)(4) and 407(d)(5) of Regulation S-K will be included under the captions “Stock OwnershipInformation – Section 16(a) Beneficial Ownership Reporting Compliance” and “Board Committees –Audit Committee” in the 2012 Proxy Statement, and that information is incorporated by referenceherein.
 Codes of Ethics. We have adopted (1) The Boeing Company Code of Ethical Business Conduct for theBoard of Directors; (2) The Boeing Company Code of Conduct for Finance Employees which isapplicable to our Chief Financial Officer (CFO), Controller and all finance employees; and (3) TheBoeing Code of Conduct that applies to all employees, including our Chief Executive Officer (CEO),(collectively, the Codes of Conduct). The Codes of Conduct are posted on our website,www.boeing.com, and printed copies may be obtained, without charge, by contacting the Office ofInternal Governance, The Boeing Company, 100 N. Riverside Plaza, Chicago, IL 60606. We intend todisclose promptly on our website any amendments to, or waivers of, the Codes of Conduct coveringour CEO, CFO and/or Controller.
 No family relationships exist among any of the executive officers, directors or director nominees.
 Item 11. Executive Compensation
 The information required by Item 402 of Regulation S-K will be included under the captions “ExecutiveCompensation” and “Corporate Governance – Director Compensation” in the 2012 Proxy Statement,and that information is incorporated by reference herein. The information required by Item 407(e)(4)and 407(e)(5) of Regulation S-K will be included under the captions “Compensation CommitteeInterlocks and Insider Participation” and “Compensation Committee Report” in the 2012 ProxyStatement, and that information is incorporated by reference herein.
 114

Page 127
                        

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related
 Stockholder Matters
 The information required by Item 403 of Regulation S-K will be included under the caption “StockOwnership Information” in the 2012 Proxy Statement, and that information is incorporated by referenceherein.
 Equity Compensation Plan Information
 We currently maintain two equity compensation plans that provide for the issuance of common stock toofficers and other employees, directors and consultants. Each of these compensation plans wasapproved by our shareholders. The following table sets forth information regarding outstanding optionsand shares available for future issuance under these plans as of December 31, 2011:
 Plan Category
 Number of sharesto be issued upon
 exercise ofoutstanding
 options, warrantsand rights
 Weighted-averageexercise price of
 outstandingoptions, warrants
 and rights
 Number of securitiesremaining available forfuture issuance underequity compensation
 plans (excludingshares reflected
 in column (a))(a) (b) (c)
 Equity compensation plans approvedby shareholders
 Stock options 31,431,395 $68.52Deferred compensation 3,531,846Other stock units 6,181,402
 Equity compensation plans notapproved by shareholders None None None
 Total(1) 41,144,643 $68.52 35,317,910
 (1) Excludes the potential performance awards which the Compensation Committee has thediscretion to pay in cash, stock or a combination of both after the three-year performance periodswhich end in 2011, 2012 and 2013.
 For further information, see Note 16 to our Consolidated Financial Statements.
 Item 13. Certain Relationships and Related Transactions, and Director Independence
 The information required by Item 404 of Regulation S-K will be included under the caption “CorporateGovernance – Related Person Transactions” in the 2012 Proxy Statement, and that information isincorporated by reference herein.
 The information required by Item 407(a) of Regulation S-K will be included under the caption“Corporate Governance – Director Independence” in the 2012 Proxy Statement, and that information isincorporated by reference herein.
 Item 14. Principal Accounting Fees and Services
 The information required by this Item will be included under the caption “Principal Accountant Fees andServices” in the 2012 Proxy Statement, and that information is incorporated by reference herein.
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PART IV
 Item 15. Exhibits, Financial Statement Schedules
 (a) List of documents filed as part of this report:
 1. Financial Statements
 Our consolidated financial statements are as set forth under Item 8 of this report onForm 10-K.
 2. Financial Statement Schedules
 Schedule Description
 II Valuation and Qualifying Accounts
 The auditors’ report with respect to the above-listed financial statement schedule appears onpage 109 of this report. All other financial statements and schedules not listed are omittedeither because they are not applicable, not required, or the required information is included inthe consolidated financial statements.
 3. Exhibits
 (3) Articles of Incorporation and By-Laws.
 (i) Amended and Restated Certificate of Incorporation of The Boeing Companydated May 5, 2006 (Exhibit 3.1 to the Company’s Current Report on Form 8-Kdated May 1, 2006).
 (ii) By-Laws of The Boeing Company, as amended and restated October 3, 2011(Exhibit 3.2 to the Company’s Current Report on Form 8-K dated October 3,2011).
 (10) Material Contracts.
 The Boeing Company Bank Credit Agreements
 (i) 364-Day Credit Agreement, dated as of November 10, 2011, among TheBoeing Company, the Lenders party thereto, Citigroup Global Markets Inc.and J.P. Morgan Securities LLC as joint lead arrangers and joint bookmanagers, JPMorgan Chase Bank, N.A. as syndication agent and Citibank,N.A. as administrative agent (Exhibit 10.1 to the Company’s Current Reporton Form 8-K dated November 10, 2011).
 (ii) Five-Year Credit Agreement, dated as of November 10, 2011, among TheBoeing Company, the Lenders party thereto, Citigroup Global Markets Inc.and J.P. Morgan Securities LLC as joint lead arrangers and joint bookmanagers, JPMorgan Chase Bank, N.A. as syndication agent and Citibank,N.A. as administrative agent (Exhibit 10.2 to the Company’s Current Reporton Form 8-K dated November 10, 2011).
 Business Acquisition Agreements
 (iii) Joint Venture Master Agreement by and among Lockheed Martin Corporation,The Boeing Company and a Delaware LLC, dated as of May 2, 2005(Exhibit (10)(i) to the Company’s Form 10-Q for the quarter ended June 30,2005).
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(iv) Delta Inventory Supply Agreement, dated as of December 1, 2006 by andbetween United Launch Alliance L.L.C. and The Boeing Company(Exhibit (10)(vi) to the Company’s Form 10-K for the year endedDecember 31, 2006).
 Management Contracts and Compensatory Plans
 (v) 1992 Stock Option Plan for Nonemployee Directors.
 (a) Plan (Exhibit (19) to the Company’s Form 10-Q for the quarter endedMarch 31, 1992).
 (b) Form of Stock Option Agreement (Exhibit (10)(viii)(b) to the Company’sForm 10-K for the year ended December 31, 1992).
 (vi) Supplemental Benefit Plan for Employees of The Boeing Company, asamended and restated effective January 1, 2009 (Exhibit 4.1 to theCompany’s Form S-8 filed on December 22, 2008).
 (vii) Supplemental Retirement Plan for Executives of The Boeing Company,as amended on March 22, 2003 (Exhibit (10)(vi) to the Company’s AnnualReport on Form 10-K for the year ended December 31, 2003).
 (viii) Deferred Compensation Plan for Employees of The Boeing Company, asamended and restated on January 1, 2008 (Exhibit 10.1 to the Company’sCurrent Report on Form 8-K dated October 28, 2007).
 (ix) Deferred Compensation Plan for Directors of The Boeing Company, asamended and restated effective January 1, 2008 (Exhibit 10.2 to theCompany’s Current Report on Form 8-K dated October 28, 2007).
 (x) Incentive Compensation Plan for Employees of The Boeing Company andSubsidiaries, as amended and restated January 1, 2008 (Exhibit 10.7 to theCompany’s Current Report on Form 8-K dated October 28, 2007).
 (xi) The Boeing Company 1997 Incentive Stock Plan, as amended effectiveMay 1, 2000 and further amended effective January 1, 2008 (Exhibit 10.5 tothe Company’s Current Report on Form 8-K dated October 28, 2007).
 (xii) Amended and Restated Executive Employment Agreement with W. JamesMcNerney, Jr. dated March 13, 2008 (Exhibit 10.1 to the Company’s CurrentReport on Form 8-K dated March 13, 2008).
 (xiii) Summary of Nonemployee Director Compensation (Exhibit (10)(i) to theCompany’s Form 10-Q for the quarter ended September 30, 2010).
 (xiv) 2004 Variable Compensation Plan (formerly the 1999 Bonus and RetentionAward Plan) as amended and restated effective January 1, 2008 (Exhibit 10.8to the Company’s Current Report on Form 8-K dated October 28, 2007).
 (xv) The Boeing Company Executive Layoff Benefits Plan as amended andrestated effective January 1, 2010 (Exhibit (10)(xxix) to the Company’s AnnualReport on Form 10-K for the year ended December 31, 2009).
 (xvi) The Boeing Company 2003 Incentive Stock Plan.
 (a) Plan, as amended and restated effective February 21, 2011 (Exhibit 10 tothe Company’s Quarterly Report on Form 10-Q dated March 31, 2011).
 (b) Form of Non-Qualified Stock Option Grant Notice of Terms(Exhibit (10)(xvii)(b) to the Company’s Form 10-K for the year endedDecember 31, 2010).
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(c) Form of Notice of Terms of Restricted Stock Units (Exhibit (10)(xvii)(c) tothe Company’s Form 10-K for the year ended December 31, 2010).
 (d) Form of Performance Award Notice (Exhibit (10)(xvii)(d) to theCompany’s Form 10-K for the year ended December 31, 2010).
 (xvii) Supplemental Executive Retirement Plan for Employees of The BoeingCompany, as amended and restated on January 1, 2008 (Exhibit 10.1 to theCompany’s Current Report on Form 8-K dated December 10, 2007).
 (xviii) The Boeing Company Elected Officer Annual Incentive Plan as amended andrestated effective January 1, 2008 (Exhibit 10.6 to the Company’s CurrentReport on Form 8-K dated October 28, 2007).
 (xix) Supplemental Pension Agreement between The Boeing Company andJ. Michael Luttig dated January 25, 2007 as amended on November 14, 2007(Exhibit (10)(xxx) to the Company’s Form 10-K for the year endedDecember 31, 2007).
 (xx) Notice of Terms of Restricted Stock Units dated February 23, 2009(Exhibit (10)(ii) to the Company’s Form 10-Q for the quarter ended March 31,2009).
 (xxi) Notice of Terms of Restricted Stock Units dated February 22, 2010(Exhibit 10.1 to the Company’s Current Report on Form 8-K datedFebruary 22, 2010).
 (12) Computation of Ratio of Earnings to Fixed Charges.
 (14) Code of Ethics.
 (i) The Boeing Company Code of Ethical Business Conduct for Members of theBoard of Directors (www.boeing.com/corp_gov/conduct_board.html).
 (ii) The Boeing Company Code of Conduct for Finance Employees(www.boeing.com/corp_gov/conduct_finance.html).
 (iii) The Boeing Company Code of Conduct(www.boeing.com/corp_gov/conduct_employee.html).
 (21) List of Company Subsidiaries.
 (23) Consent of Independent Registered Public Accounting Firm in connection with filings onForm S-3 and Form S-8 under the Securities Act of 1933.
 (31) Section 302 Certifications.
 (i) Certification of Chief Executive Officer pursuant to Section 302 of Sarbanes-Oxley Act of 2002.
 (ii) Certification of Chief Financial Officer pursuant to Section 302 of Sarbanes-Oxley Act of 2002.
 (32) Section 906 Certifications.
 (i) Certification of Chief Executive Officer pursuant to Section 906 of Sarbanes-Oxley Act of 2002.
 (ii) Certification of Chief Financial Officer pursuant to Section 906 of Sarbanes-Oxley Act of 2002.
 (99) Additional Exhibits.
 (i) Commercial Program Method of Accounting (Exhibit (99)(i) to the 1997Form 10-K).
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(101) Interactive Data Files.
 (101.INS) XBRL Instance Document
 (101.SCH) XBRL Taxonomy Extension Schema Document
 (101.CAL) XBRL Taxonomy Extension Calculation Linkbase Document
 (101.DEF) XBRL Taxonomy Extension Definition Linkbase Document
 (101.LAB) XBRL Taxonomy Extension Label Linkbase Document
 (101.PRE) XBRL Taxonomy Extension Presentation Linkbase Document
 In accordance with Item 601(b)(4)(iii)(A) of Regulation S-K, copies of certain instruments defining therights of holders of long-term debt of the Company or its subsidiaries are not filed herewith. Pursuant tothis regulation, we hereby agree to furnish a copy of any such instrument to the SEC upon request.
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Signatures
 Pursuant to the requirements of Section 13 of the Securities Exchange Act of 1934, the registrant hasduly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, onFebruary 9, 2012.
 THE BOEING COMPANY
 (Registrant)
 By:
 Diana L. Sands – Vice President ofFinance & Corporate Controller
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signedbelow by the following persons on behalf of the registrant and in the capacities indicated onFebruary 9, 2012.
 W. James McNerney, Jr. – Chairman, Presidentand Chief Executive Officer and Director
 (Principal Executive Officer)
 Edmund P. Giambastiani, Jr. – Director
 Gregory D. Smith – Executive VicePresident and Chief Financial Officer
 (Principal Financial Officer)
 Lawrence W. Kellner – Director
 Diana L. Sands – Vice President ofFinance & Corporate Controller(Principal Accounting Officer)
 Edward M. Liddy – Director
 David L. Calhoun – Director John F. McDonnell – Director
 Arthur D. Collins, Jr. – Director Susan C. Schwab – Director
 Linda Z. Cook – Director Ronald A. Williams – Director
 Kenneth M. Duberstein – Director Mike S. Zafirovski – Director
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Boeing Commercial Airplanes JamesF.Albaugh,PresidentandChiefExecutiveOfficer,Renton,Washington,USA
 Selected Programs, Products and Services
 122 *OrdersanddeliveriesareasofDecember31,2011.
 The Boeing 747-8 Intercontinental
 747-8 Freighter
 Boeinglaunchedthenew747-8family—FreighterandIntercontinental—inlate2005.Theairplanesfeaturethenewestwingandenginecombinationintheindustrytoday,anupdatedflightdeck,longerfuselageandnewadvancedstructuralmaterials.The747-8FreighterwascertifiedinAugust,andfirstdeliveryfollowedinOctober.Nine747-8Freightersweredeliveredin2011.TheFreightercarries16percentmorecargovolumethanthe747-400Freighterandistheindustry’sonlynose-cargo-loadingjet.The747-8IntercontinentalisofferedaseitheraVIPaircraftorasapassengerplane.ThepassengerplanehasaninteriorinspiredbytheDreamliner,includ-ingslightlylargerwindowsandanewstaircasedesign.TheIntercontinentalwascertifiedin
 2011,andfirstdeliverywasinFebruary2012.TheIntercontinentalistheonlyairplaneinthe400-to500-seatmarket,seating467passengersinatypicalthree-classconfiguration(51morethanthe747-400).Boththepassengerandfreightervariantsof the747-8haveanincreasedmaximumtakeoffweightof447,700kilograms(987,000pounds)andrepresentanewbench-markinfuelefficiencyandnoisereduction,allowingairlinestolowerfuelcostsandflyintomoreairportsatmoretimesoftheday.
 Orders: 1,524*
 Deliveries: 1,427*
 The Boeing 777-200ER
 777-200LR
 777-300ER
 777 Freighter
 Withitswidefuselage,generousstowageandelegantinterior,the777hasbeenvotedthebestairplanebythereadersofExecutive Travelmagazineforfouryearsinarow.Atthetopofthechartsforreliabilityandproductivity,the777helpsairlinesmaximizeearnings,andexemplaryenvironmentalperformancemakesthe777awelcomevisitortohighlyregulatedairports.The777’slongrange(upto9,395nauticalmilesor17,395kilometers)andlargepayloadcapability(301to365passengersinatypicalthree-classconfiguration)giveoperatorsaccesstotheworld’sfastest-growingpassengermarkets.The777Freighterwith112tons(102metrictons)ofrevenuepayloadcapabilityisthelargestandlongest-rangetwin-enginefreighterandhasthelowesttripcostsofanylargefreighter.
 Orders: 1,363*
 Deliveries: 983*
 The Boeing 767-200ER
 767-300ER
 767-400ER
 767-2C
 The767isthefirstwidebodyjetlinertobestretchedtwice.The767-300ERis6.4meters(21feet)longerthantheoriginal767-200ER,andthe767-400ERis6.4meters(21feet)longerthanthe767-300ER.The767isthefavoriteairplaneonAtlanticroutes,crossingtheAtlanticmorefrequentlythananyotherairplane.The767hasthelowesttripcostsofanytwin-aisleairplaneinservice.The767-300ERoffers20percentmorepassengerseatingthanthe767-200ERandhasarangeofalmost6,000nauticalmiles.Afreighterversionbasedonthe767-300ERfuselageisavailable.Alsoavailableisthe767-2C,anewcommercialfreighterbasedonthe767-200ER.
 Thefirst767-2CswillbeprovisionedcommercialbaselineairplanesthatwillbemodifiedintoU.S.AirForceKC-46ATankers.
 Orders: 1,086*
 Deliveries: 1,014*
 The Boeing 737-700 737-800
 737-900ER 737 MAX 7
 737 MAX 8 737 MAX 9
 TheBoeing737istheworld’sbest-sellingfamilyofcommercialjetliners.Today’sNext-Generation737-700,-800and-900ERmodelsincorporatethelatestadvancedtechnologyanddesignfeaturesthatimprovefuelefficiencyandreduceoperatingcostswhiledeliveringsuperiorpassen-gersatisfaction.TheNext-Generation737offersthebeston-timescheduleperformanceintheindustry.Itspanstheentire110-to220-seatmar-ketwithrangesofapproximately3,000nauticalmiles.Thisflexibilitygivesoperatorstheabilitytorespondeffectivelytomarketneeds.The737familyalsoincludesfourbusinessjets—BBJs—derivativesoftheNext-Generation737-700,737-700Convertible,737-800and737-900ER.
 LaunchedasaformalprograminAugust2011,the737MAXisanewfamilyofairplanesthatbuildsonthestrengthsoftheNext-Generation737.The737MAXwilldeliversignificantfuel
 savingsanda7percentadvantageinoperatingcostsoverfuturecompetitorsinitscategory,resultingfromoptimizedCFMInternationalLEAP-1Bengines,amoreefficientstructuraldesignandlowermaintenancerequirements.Every737MAXwillbefittedwiththeall-new737BoeingSkyInterior,givingpassengersamorespaciouscabin,overheadbinsthatdisappearintotheceilingwhilecarryingmoreluggageandsoothingLEDlighting.Fourmonthsafterlaunch,the737MAXhadloggedmorethan1,000ordersandcommitmentsfromairlinesandleasingcustomersworldwide.Firstflightisplannedfor2016andfirstdeliveryin2017.
 Orders: 9,375 (total for all 737s)*, 6,243 (Next-Generation 737s)*
 Deliveries: 7,010 (total for all 737s)*, 3,878 (Next-Generation 737s)*
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Selected Programs, Products and Services
 123
 Boeing Defense, Space & Security DennisA.Muilenburg,PresidentandChiefExecutiveOfficer,St.Louis,Missouri,USA
 Boeing Commercial Airplanes continued
 The Boeing 787-8
 787-9
 TheBoeing787Dreamliner™isasuper-efficientcommercialairplanethatappliesthelatesttechnologiesinaerospace.Itcarries210to290passengersandcanfly7,650to8,500nauticalmiles,providingdramaticsavingsinfueluseandoperatingcosts.The787isthemostadvancedandefficientcommercialairplaneinitsclass,settingnewstandardsforenvironmentalperfor-manceandpassengercomfort.The787family
 alsoincludesVIPversions,offeringmorethan2,400squarefeetofcabinspace,capableofflyingalmostanywhereintheworldnonstop.Thefirst787wasdeliveredinSeptember2011.
 Orders: 860*
 Deliveries: 3*
 Boeing Commercial Aviation Services Boeingiscommittedtohelpingcustomersaroundtheworldmaximizethevalueoftheirfleetsandoperations,givingthemacompeti-tiveedgeintheirmarkets.CommercialAviationServicesoffersthebroadestrangeofsupportproductsandservicesintheindustry.Thesespanthelifecycleoftheairplane:acquisition,readyingforservice,maintenanceand engineer-ing,enhancingandupgrading,andtransitioning
 tothenextmodel—aswellasthedailycycleofgate-to-gateoperations.CommercialAviationServicesoverseessubsidiariesAviall,AeroInfo,ContinentalDataGraphics,InventoryLocatorServiceandJeppesen,aswellasjointventuresAviationPartnersBoeingand BoeingShanghaiAviationServices.
 737 Airborne Early Warning and Control (AEW&C)
 The737AEW&CisaBoeing737-700aircraft,militarizedwithanadvancedMulti-RoleElectronicallyScannedArrayradarandanairbattlemanagementandairsurveillancemissionsystem.Thisplatformprovidesflexiblemissioncoveragethatincludesmaritimesurveillance,commandandcontrol,andairtrafficcontrolfunctionality.BoeingdeliveredthefifthofsixWedgetailAEW&CaircrafttotheRoyalAustralianAirForcein2011.Additionally,allsixaircraftin
 thefleetwereupgradedintoanAEW&Cconfigu-rationincludingElectronicSupportMeasures.TwoaircraftweredeliveredtotheRepublicofKoreain2011.TheRepublicofTurkey’sPeaceEagleprogramincludesfourAEW&Caircraftandgroundsystems.Formalcustomerverificationtestingisunderway.
 2011 deliveries: 3
 A-10 Thunderbolt Wing Replacement Program and Life-Cycle Program Support
 Boeinghasworkedsince2007todesignandmanufacturereplacementwingsforupto242A-10aircraft.ThefirstwingsetwasdeliveredinMarch2011andmadeitsfirstflightinNovember.TheA-10withthenewwingiscurrentlyinflighttest.BoeingdeliveredfournewwingstotheOgdenAirLogisticsCenterin2011.In2009,Boeingwasawardedafour-yearU.S.AirForcecontracttosustaintheA-10andintegratecurrent
 andfutureupgradesintotheaircraft’savionics,mechanicalandstructuralsystems.BoeingisoneofthreecontractorsthatwillfulfillA-10ThunderboltLife-CycleProgramSupport.Boeingwasawardedacontractin2010toconductdevelopmentanddesignrepairsforA-10fuselageandtotraintheU.S.AirForcemaintainerstomaketheserepairs.
 AH-64D Apache TheAH-64DApacheistheworld’smostcapable,survivable,deployableandmaintainablemulti-missionattackhelicopter.BoeingcontinuesproductionanddeliveriesofAH-64DApacheLongbowsandbegandeliveriesoftheAH-64DApacheBlockIIItotheArmyinOctober2011.InternationalApachecustomersincludeEgypt,Greece,Israel,Japan,Kuwait,SaudiArabia,
 Singapore,theNetherlands,theUnitedArabEmirates,TaiwanandtheUnitedKingdom.Boeingalsoprovidesperformance-basedlogisticssustainmentservicesfortheU.S.Army’sApachefleet,aswellasafullsuiteofApachetrainingdevicesfordomesticandinternationalcustomers.
 2011 deliveries: 50 remanufactured
 B-1/B-52 BombersB-1Bomber
 B-52Bomber
 TheB-1BLancerisalong-rangebomberinservicewiththeU.S.AirForcesince1984.TheB-1Biscapableofrapidlydeliveringlargequanti-tiesofprecisionmunitionsthroughanyweather,anywhere,anytime.TheB-52HStratofortressisinitsfifthdecadeofoperationalservice.ItsprimarymissionistoprovidetheUnitedStateswithimmediatenuclearandconventionalglobalcapability.Duetoitshighmission-capablerate,
 longrange,persistenceandabilitytoemployaccuratestandoffweaponsandJointDirectAttackMunitions,theB-52HcontinuestobeamajorcontributortoU.S.andalliedforces.
 *OrdersanddeliveriesareasofDecember31,2011.
 Boeing Launch Services CommercialDeltaII CommercialDeltaIV
 Medium Medium Plus Heavy
 BoeingcontinuestooffertheDeltafamilyoflaunchvehiclestocommercialcustomersthroughlaunchservicescontractedwiththeUnitedLaunchAlliance.DeltarocketsprovideBoeing’scommerciallaunchcustomerswithawiderangeofpayloadcapabilitiesandvehicleconfigurationoptionstodelivermissionsreliablytovirtuallyanydestinationinspace.
 2011 launches: no commercial Delta launches
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Boeing Defense, Space & Security continued
 Selected Programs, Products and Services
 124
 C-17 Globemaster III TheC-17GlobemasterIII,theworld’smostadvancedandversatileairlifter,isdesignedforlong-rangetransportofequipment,suppliesandmilitarytroopsandisusedextensivelytosupportcombatoperationsandglobalhumanitarianreliefefforts.TheU.S.AirForce’sprogramofrecordisfor224.Bytheendof2011,Boeinghaddeliveredatotalof214C-17stotheU.S.AirForceand25tointernationalcustomers.In2011,IndiasignedaLetterofOfferandAcceptancetoacquire10aircraftfordeliveryin2013and2014,andthe
 U.S.CongressapprovedAustralia’sLetterofRequestforoneC-17fordeliveryin2012.TheUnitedArabEmiratesAirForceandAirDefencewillreceivetwoaircraftin2012.Boeingalsoprovidessystem-levelperformance-basedlogisticssustainmentservicesfortheentirefleet,includingmaterialmanagementanddepotmaintenancesupport.
 2011 deliveries: 13
 C-32A Executive Transport TheC-32AisaBoeing757-200speciallyconfig-uredfortheU.S.AirForcetoprovidesafe,reliableworldwideairliftprimarilyfortheVicePresident,theFirstLadyandmembersoftheCabinetandCongress.FourC-32Ascurrentlyareinservice.
 Boeinghasupgradedthefleetwithanadvancedcommunicationssuiteandwingletstoprovidebetterfuelefficiency,andcompletedtheauxiliaryfuelsystemthatwillenhancetheaircraft’srangeandperformance.
 C-40 SeriesC-40A C-40B
 C-40C
 TheC-40aircraftaremodifiedBoeing737andBoeingBusinessJetsthatprovideairliftforcargo,passengers,combatantcommanders,seniorgovernmentleadersanddistinguishedvisitorsworldwide.TheU.S.NavyC-40Acanbeconfig-uredforbothpassengersandcargooracombi-nationofboth.TheC-40BprovidestransportationforU.S.combatantcommandersandotherseniorgovernmentofficials.TheU.S.AirForceC-40C
 providestransportationforCongressionaldelega-tionsandotherseniorgovernmentofficials.TheU.S.AirForceoperatesfourC-40BsandsevenC-40Cs.BoeingdeliveredaseventhC-40CtoScottAirForceBasein2011.
 CH/MH-47 Chinook BoeingismodernizingtheU.S.Army’sfleetofCH/MH-47Chinooks,whichwillremaininU.S.Armyservicethrough2035.In2011,theH-47programreceivedacontractawardfromtheUnitedKingdomfor14Chinooks.TheprogramreceivedaU.S.Armycontractawardfor14CH-47Faircraft,whichsupportstheArmy’s
 ForeignMilitarySalesefforts.Boeingalsopro-videsperformance-basedlogisticssustainmentservicestotheU.K.’sChinookfleet.
 2011 deliveries: 32 new, 14 renewed CH-47Fs and 1 remanufactured MH-47G
 Cyber Boeingunderstandstoday’scyberchallengesandiscommittedtohelpingcustomers’long-termmissionofenhancingthesecurityofapplications,mobileenvironmentsandnetworksthatsupportcriticalinfrastructures.Boeingdesigns,integratesandoperatescyberdefensesystemsfortheU.S.DepartmentofDefenseandothergovernmentagencies,whileprotectingoneoftheworld’slargestvirtualprivatenetworks—itsown.In2011,
 BoeingacquiredSMSi,whichisknownforitsTwisterDataFrameworktechnologythatallowsforbetteraccessandmanagementofdatastoredacrossanenterprise.BoeingalsoopeneditsCyberEngagementCenterin2011wheresecurityexpertsfromacrosstheenterprisecollaboratewithcustomersanddevelopnext-generationcybersolutiontechnology.
 Directed Energy Boeingisdevelopingdirectedenergysystemstoaddressmultipledefenseneedsandcustomers.AmongkeydirectedenergyprogramsaretheHighEnergyLaserMobileDemonstrator,fundedbytheU.S.Army;theFreeElectronLaserandtheMk38TacticalLaserSystem,commissionedbytheU.S.Navy;andtheTacticalRelayMirror
 System,underdevelopment fortheU.S.AirForceandtheOfficeoftheSecretaryofDefenseDirectorofDefenseResearchandEngineering.Boeingisalsoinvestinginseveraleffortsthatpromisetoequipthewarfighterwithdirectedenergycapability.
 Dominator TheDominatorisalong-endurance,autonomous,unmannedairvehicledesignedtoprovideintelligence,surveillance,reconnaissance(ISR);targeting;andbattledamagedataalongwiththepotentialforalethalcapability.Thevehicle’sfoldingsurfaces,alongwithitscontainer-loaderdesign,allowforanair,groundorsubmarine
 launch.TheDominatoroptimizestheuseofexistingcombat-provenScanEaglesubsystemsforcommandandcontrol,ISRdisseminationsandrecovery/reuse.BoeingiscurrentlyundercontractwiththeU.S.AirForceResearchLaboratory.
 Crew Space Transportation (CST)-100 Vehicle
 TheCommercialCrewprogramconsistsofdeveloping,manufacturing,testingandevaluating,anddemonstratingtheCST-100spacecraft,launchvehicleandmissionoperations.AlloftheseprogramelementsarepartofBoeing’sCommercialCrewTransportationSystem(CCTS)—insupportofNASA’snewCommercialCrewprogramtoprovidecrewedaccesstotheInternationalSpaceStation.Boeing’ssystem
 alsowillbecapableofsupportingBigelowAerospace’splannedorbitalspacecomplex.TheCST-100isareusablecapsule-shapedspace-craftthatcantransportuptosevenpeople,oracombinationofpeopleandcargo.BoeinghasdesignedthespacecrafttobecompatiblewithavarietyofexpendablerocketsandselectedtheUnitedLaunchAlliance’sAtlasVlaunchvehicleforinitialCST-100testflightsin2015.
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Boeing Defense, Space & Security continued
 Selected Programs, Products and Services
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 E-4B TheE-4BAdvancedAirborneCommandPostisusedbytheNationalCommandAuthorityasasurvivablecommandpostforcontrolofU.S.forces.SecondarymissionsincludeVIPtravelandFederalEmergencyManagementAgencysupport,providingcommunicationstoreliefeffortsfollowingnaturaldisasters.TheBoeing-ledindustryteamismodernizingtheE-4Bfleetwith
 majorcommunicationandavionicsupgrades,andprovidingcontractorlogisticssupportatOffuttAirForceBase.BoeingcompletedupgradestothefourthandfinalE-4BinDecember2011aspartofModBlockOne.TheseupgradesprovidethefleetwithadigitalinfrastructuresupportingtheNationalAirborneOperationsCenter’smission.
 EA-18G Growler TheEA-18GGrowleristheonlyaircombatplat-formthatdeliversfull-spectrumairborneelectronicattack(AEA)capabilityalongwiththetargetingandself-defensecapabilitiesderivedfromtheU.S.Navy’sfrontlinefighter,theF/A-18E/FBlockIISuperHornet.TheEA-18G’shighlyflexibledesignenableswarfighterstooperateeitherfromthedeckofanaircraftcarrierorfromland-based
 airfields.ItisreplacingtheNavy’scurrentAEAplatform,theEA-6BProwler.AfterachievingInitialOperationalCapability,theEA-18Gcompleteditsfirstcombatdeploymentin2011,conductingoperationsinIraqandLibya.
 2011 deliveries: 15
 Enhanced Medium Altitude Reconnaissance and Surveillance System (EMARSS)
 EMARSScomprisesaFederalAviationAdministration-certifiedHawkerBeechcraftKingAir350ERequippedwithasystemtodetect,locate,identifyandtracksurfacetargets,dayornight,inalmostallweatherconditions.Itwillpro-videsoldierswithtacticalintelligence,surveillance
 andreconnaissance,communicationsandtarget-ingequipment,regardlessoflocation.Boeing’scontractforEMARSSincludesengineeringandmanufacturingdevelopmentforfouraircraftandoptionsforsixlow-rateinitialproductionunits,aswellasinterimlogisticssupport.
 F/A-18E/F Super Hornet TheF/A-18E/FSuperHornetistheU.S.Navy’snewest,premierstrikefighter,deployedinbothair-dominanceandprecision-strikeroles.Combiningexceptionalaerodynamicandsystemsperformance,long-termgrowthcapability,andadvancedsensorsliketheAPG-79ActiveElectronicallyScannedArrayradar,theSuperHornetcarrieswithinitsdesigneveryroleatacticalaircraftcanperform.TheSuperHornet’sadvancedsensorandinformationsuitecollectsandfusesdatafromoffboardsourcesand
 onboardsensors,enablingittoseamlesslydetectandeliminateair,groundorsea-basedthreats.BuiltbyBoeing,GeneralElectricAviation,RaytheonandNorthropGrumman,theSuperHornetoperatesfromaircraftcarriersandlandbases.Itsadvancedcompositesandmodernalloysenablemajorsignaturereductionthatachievesoptimumstealth.
 2011 deliveries: 34
 F-15E Strike Eagle TheF-15EStrikeEagle’sunparalleledrange,payloadandpersistencemakeitthebackboneoftheU.S.AirForcefleet;it’salsoflownbyfiveothernations.TheF-15Ecarrieslargerpayloadsthanothertacticalfightersandretainsair-to-airsuperiority.AimedatcurrentinternationalF-15operators,theinnovativeF-15SilentEagleoffersgreatermissionflexibilitywithoptionssuchasinternalorexternalweaponscarriage,enhancedsurvivabilityandenhancedsituationalawarenessthroughanadvancedelectronicwarfaresystem
 coupledtotheAESAradar.BoeingalsoprovidessupportfordomesticandinternationalF-15operators,includingtechnicaldatasustainment,fieldservices,supportandtestequipment,train-ingsystemsandsupplychainservices.TheU.S.AirForceannouncedinDecember2011thataLetterofOfferandAcceptancehadbeensignedforthesaleof84newF-15stotheKingdomofSaudiArabia.Deliveriesbeginin2015.
 2011 deliveries: 15
 F-22 Raptor TheRaptorisdesignedtoquicklyestablishairdominanceusingitsrevolutionarycombinationofstealth,super-cruise,advancedintegratedavionicsandunmatchedmaneuverability.BoeingproducestheU.S.AirForce’sF-22RaptorinpartnershipwithLockheedMartinandPratt&Whitney.Boeingisresponsiblefortheaircraft’swings,aftfuselage,missionsoftware,radar,powersupplies,auxiliarymountedaccessorydriveandauxiliarypower-generation,arresting
 gear,lifesupport,fireprotection,andpilotandmaintenancetrainingsystems.Boeingprovidesathirdoftheaircraft’ssupportsystems.Theprogramwillproduce187operationalaircraftwithfinaldeliveryin2012.Aircraftmodernizationandsustainmentwillcontinueforthelifeoftheaircraftalreadyinuse.
 2011 deliveries: 14
 Family of Advanced Beyond Line-of-Sight Terminals (FAB-T)
 BoeingisundercontractwiththeU.S.AirForcetodevelopafamilyofmulti-mission-capablesatellitecommunicationsterminalstoenableinformationexchangeandcommandandcontroldecisionsamongground,airandspaceplatforms.In2011,theprogramcompletedanumberofimportanttestingmilestones,including
 successfullydemonstratingend-to-endcommu-nicationusingaterminalfromtheFAB-TsystemandtheAdvancedExtremelyHighFrequencysatellite.Theprogramwillenterfunctionalqualifi-cationtestingin2012.
 Global Positioning System (GPS) Since1978,Boeinghasdeliveredatotalof42GPSsatellitestotheU.S.AirForceandisundercontracttobuild12GPSBlockIIFsatellites,thenext-generationofGPSspacecraftthatwilldelivernewcapabilities.BoeingdeliveredandlaunchedthesecondIIFsatelliteinJuly2011.TheGPSIIFsatellitesincorporateseveralkeytechnologyenhancements,includinggreater
 navigationalaccuracythroughimprovementsinatomicclocktechnology,amoresecureandjam-resistantmilitarysignal,aprotectedsignaltoassistincommercialaviationandsearch-and-rescueoperations,anonboardreprogrammableprocessor,anda12-yeardesignlifeprovidinglong-termserviceandreducedoperatingcosts.
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 Global Services & Support GlobalServices&Supportprovidesbest-valuemissionreadinesstoitscustomersthroughtotalsupportsolutions.Theglobalbusinesssustainsaircraftandsystemswithafullspectrumofproductsandservicesincludingaircraftmainte-nance,modificationandupgrades;supplychain
 management;engineeringandlogisticssupport;pilotandmaintenancetraining;andotherdefenseandgovernmentservices.Internationally,GlobalServices&SupporthasmajoroperationsinAustralia,theUnitedKingdomandSaudiArabia.
 Ground-based Midcourse Defense (GMD) GMDInterceptor SBXRadar
 BoeingisprimecontractorforallelementsofGMD,theUnitedStates’onlydefenseagainstlong-rangeballisticmissiles.AnintegralelementoftheU.S.globalballisticmissiledefensesystem,GMDconsistsofnetworkedradars,includingthesea-basedX-bandradar,spaceandland-basedsensors,command-and-controlfacilitiesandground-basedinterceptorsconnectedthroughanextensivespaceandterrestrialcommunications
 network.GMDhasachievedatotalofeightsuccessfulintercepttests,includingthreesuccessfulmissionswiththeoperationallyconfiguredinterceptor.Inlate2011,BoeingwasawardedacontractawardtocontinueleadingGMDdevelopment,integration,testing,opera-tionsandsustainmentactivities,buildingonthecompany’sextensiveprogramexperience.
 Harpoon Harpoon,theworld’spremieranti-shipmissile,featuresautonomous,all-weather,over-the-horizoncapabilityandcanexecutebothland-strikeandanti-shipmissions.Theblastwarheaddeliverslethalfirepoweragainstawidevariety
 ofland-basedtargets,includingcoastaldefensesites,surface-to-airmissilesites,exposedair-craft,portorindustrialfacilitiesandshipsinport.Currently,morethan30U.S.-alliedarmedforcesdeployHarpoonmissiles;11haveBlockIIcapability.
 Inmarsat-5 Satellites Boeingisbuildingthree702HPsatellitestoprovidenewKa-bandglobalandhigh-capacitysatelliteservicestoInmarsat.ThenewsatelliteswilljoinInmarsat’sfleetof11geostationarysatel-litesthatprovideawiderangeofvoiceanddataservicesthroughanestablishedglobalnetworkofdistributorsandserviceproviders.ThesesatelliteswillprovideInmarsatwiththeabilitytoadaptto
 shiftingsubscriberusagepatternsofhighdatarates,specializedapplicationsandevolvingdemographicsoveraprojected15-yearlifetime.Separately,Boeinghasenteredintoadistribu-tionpartnershipwithInmarsattoprovideL-andKa-bandcapacityservicestokeyuserswithintheU.S.government.
 Integrated Logistics Boeing’sIntegratedLogisticsdivisioncomprisesafullyintegratedarrayofservicesthataddressthecompletelifecycleofeachaircraftandsystem.KeyprogramsincludetheF/A-18E/FIntegratedReadinessSupportTeaming,C-17GlobemasterIIIIntegratedSustainmentProgram,
 supporttotheAH-64ApacheandCH-47Chinookhelicopters,aswellasotherBoeingmilitaryplatforms.IntegratedLogisticsistheindustryleaderinthefieldofPerformanceBasedLogistics,theU.S.DepartmentofDefensepreferredmethodofsustainment.
 Intelsat Satellites FourBoeing-built702MPcommunicationssatellites—Intelsat21,Intelsat22,Intelsat27andafourthspacecraftyettobenamed—willrefreshandaddnewtelecommunicationscapacitytoIntelsat’sglobalsatellitefleet.ThesenewsatellitesarethefirstintheBoeing702MPsatelliteseriesandwilldistributevideo,dataandvoiceservicesfromAsiaandAfricatotheAmericasandEurope.
 The702MPprovidesthehigh-capabilityfeaturesoftheflight-provenBoeing702,butwithasub-stantiallyupdatedsatellitebusstructureandsimplifiedpropulsionsystem.Intelsat22isscheduledtolaunchin2012.Itwillcarryanultra-highfrequencygovernment-hostedpayloadtoprovideservicetotheAustralianDefenceForce.
 International Space Station (ISS) Thespacestationisthelargest,mostcomplexinternationalscientificprojectinhistory.Inhabitedcontinuouslysince2000,crewsconductresearchtosupporthumanexplorationofspaceandtotakeadvantageofspaceasalaboratoryforscientific,technologicalandcommercialresearch.BoeingistheprimecontractortoNASAfor
 thespacestation.InadditiontodesigningandbuildingthemajorU.S.elements,Boeingisalsoresponsibleforensuringthesuccessfulintegra-tionofanynewhardwareandsoftware,includingcomponentsfrominternationalpartners,andprovidingsustainingengineeringactivities.
 Joint Direct Attack Munition (JDAM)ExtendedRangeJDAM LaserJDAM
 JDAMguidancekitsconvertexistingunguidedwarheadsintothemostcapable,affordableandcombat-provenair-to-surfaceweapons,makingitthewarfighter’sweaponofchoice.Morethan230,000JDAMshavebeendeliveredsince1998includingnewervariantssuchasLaserJDAMandExtendedRangeJDAM.LaserJDAMprovidesa
 modularlasersensorkitthatiseasilyinstalledinthefieldtothefrontofexistingJDAMweapons,addingmissionflexibilitytoprosecutetargetsincludingmobileandmaritimetargets.ThewingedJDAMERprovidestripletherangeofaconventionalJDAMforadditionalstandoffandthreatprotectionforthewarfighter.
 KC-46A InFebruary2011,BoeingreceivedacontractfromtheU.S.AirForcetobuildthenext-generationaerialrefuelingtankeraircraftthatwillreplace179oftheservice’s416KC-135tankers.TheKC-46isawidebody,multi-roletankerthatwillrevolution-izetheairmobilitymissionforthewarfighter.
 CapableofrefuelingallU.S.,alliedandcoalitionmilitaryaircraftanytime,onanymission,itwillalsocarrypassengers,cargoandpatients.In2011,theprogramcompletedseveralkeymile-stones.Boeingisscheduledtodeliverthefirst18combat-readytankersby2017.
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 Maintenance, Modifications and Upgrades (MM&U)
 MM&UoperatesatcentersstrategicallylocatedthroughouttheUnitedStatesandaroundtheworld,providinghigh-quality,rapidcycletimeandaffordableaircraftservicesformilitarycustom-ersonawidevarietyofBoeingandnon-Boeingplatforms.TheBoeingphilosophyistoworkinclosepartnershipwithexistingmilitarydepots,providingcomplementarycapabilitiesforthe
 nation’ssupportinfrastructure.KeyprogramsonBoeingplatformsincludetheKC-135,theB-1andB-52bombers,theE-4B,andtheC-32andC-40GovernmentExecutiveSeriesofaircraft.Keyprogramsonnon-BoeingplatformsincludetheA-10WingReplacementprogram,theC-130AvionicsModernizationProgramandtheQF-16.
 KC-767 International Tanker TheKC-767InternationalTankerprovidesunrivaledtankercapabilityandoperationalflexibility.Techno-logicaladvancesincludeafifth-generationboom,second-generationremotevisionsystem,andnewwingairrefuelingpodsandcenterlinehosedrumunit.BoeingdeliveredthefirsttwoKC-767JstoJapanin2008andthefinaltwoaircraftin2009.ThecompanydeliveredthefirstoffourKC-767AaerialrefuelingtankerstotheItalianAirForce
 in2010andthefinalthreetankersduring2011.Boeingprovidessupportservicesincludinglineandheavyaircraftmaintenance,supportequip-ment,spares,repairs,warehousing,flightandmaintenancetraining,fieldserviceengineering,andtechnicalpublicationssupport.
 2011 deliveries: 3
 P-8A Poseidon/P-8I TheP-8APoseidonisamilitaryderivativeoftheBoeingNext-Generation737-800designedtoreplacetheU.S.Navy’sfleetofP-3Caircraft.TheP-8AwillsignificantlyimprovetheNavy’santi-submarineandanti-surfacewarfarecapabili-ties,aswellasarmedintelligence,surveillanceandreconnaissance.Boeinghasbuilteighttestaircraftandissupportingflighttesting.InJanuary2011,Boeingreceivedalow-rateinitialproduc-tioncontractforsixaircraft,spares,logisticsandtrainingdevices;inNovember,thecompany
 receivedanawardforanadditionalsevenaircraft.TheNavy’sprogramofrecordisfor117aircraft.InitialOperationalCapabilityisplannedfor2013.In2009,IndiaselectedBoeingtoprovideeightIndia-specificP-8variants(namedP-8I).ThefirstP-8IcompleteditsinitialflightSeptember28,2011.BoeingsustainmentsupportfortheP-8includeslineandheavyaircraftmaintenance,supportequipment,spares,repairs,warehousing,flightandmaintenancetraining,fieldserviceengineer-ing,andtechnicalpublicationssupport.
 Phantom Eye PhantomEyeisahydrogen-powered,high-altitude,long-enduranceunmannedaerialvehiclesystemforpersistentintelligence,surveillance,reconnaissanceandcommunications.ThePhantomEyedemonstratorisapropeller-drivenlightweightstructurewithahigh-aspect-ratiowing.Itsadvancedhydrogenpropulsionsystem
 willenablePhantomEyetoprovidepersistentmonitoringoverlargeareasforuptofourdays.Itwillbecapableofmaintainingtheaircraft’salti-tudewhilecarryinga204.5-kilogram(450-pound)payload.PhantomEyeisscheduledtomakeitsfirstflightatEdwardsAirForceBase,California,in2012.
 Ship’s Signal Exploitation Equipment (SSEE) Increment F
 SSEEsystemsaretacticalcryptologicandinformationwarfaresystemsthatoperateacrossmultipleNavysurfacecombatantplatforms.SSEEacquires,identifies,locatesandanalyzessignalsforexternalandinternalinformation.BoeingsubsidiaryArgonSTwonitsfull-rateproduction
 contractfortheSSEEIncrementFsystemin2011,followingextensivefactory,testrangeandoperationaltestingoflow-rateinitialproductionsystemsin2010.
 QF-16 TheQF-16istheconversionoftheretiredF-16aircraftintoaerialtargetsforthesupportofnewlydevelopedweaponsandtactics.InadditiontoreplacingtheexistingQF-4fleet,theQF-16swillbeahigher-performingaircraftrepresentativeoffourth-generationtargets.TheaerialtargetswillbeequippedtoevaluatehowU.S.fightersand
 weaponswilloperateagainstpotentialadver-saries.Theywillbeflownwithinacontrolledrange,usedfortestingandtraining,andwillbeabletoflyunmanned.TheQF-16contractincludesdesign,testing,manufacturingreadinessandproduction.
 Small Diameter Bomb (SDB) TheSDBisa113.4-kilogram(250-pound)precision-guidedmunitionthatcanbedeliveredfromadistanceof60nauticalmilesinanyweather,dayornight,withreducedcollateraldamagearoundthetarget.TheSDBsystemincludesafour-placesmartpneumaticcarriagesystemthatallowseachaircrafttocarrymoreoftheminiaturizedmunitionspersortie.The
 FocusedLethalityMunitionvariantprovidesevenlowercollateraldamageeffectswiththeuseofacompositecasewarhead.TheSDBisdeployedincombatontheF-15E,andintegrationisexpectedonmostotherU.S.AirForcedeliveryplatforms,includingtheF-22ARaptorandF-35JointStrikeFighter.
 Space Launch System (SLS) TheSpaceLaunchSystemisNASA’snewhuman-ratedheavy-lifttransportationprogramthatwillenablethehumanexplorationofdestina-tionsbeyondEarthorbit.Boeinghasdevelopedaninnovative,low-costmanufacturingapproachforlow-rateproductionofthecryogeniccorestagesforthisrobustrocket,aswellastheavionicsinstrumentation,toensureaffordabilityandsustainability.Currentlyoncontractforthedesignanddevelopmentoftheseelements,
 BoeingisworkingwithNASAtoadvancethebaselineworkin2012andprepareforfurtherrequirementsthatwillleaduptooperationalcapabilityasearlyas2017.
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 BoeingCapitalisaglobalproviderofinnovativefinancialsolutions.Drawingonitscomprehensiveexpertise,BoeingCapitalarranges,structuresand,whereappropriate,providesfinancingforcommercialandgovernmentcustomersaroundtheworld.WorkingwithBoeing’sbusinessunits,BoeingCapitaliscommittedtohelpingBoeingcustomersobtainefficientfinancingforitsprod-uctsandservices.Toensureadequateavailabilityofcapitalforaircraftfinancing,BoeingCapitalisleadingeffortstoimprovetheinternational
 financinginfrastructureandengagefinanciersinacomprehensiveinvestor-outreachprogram.Withmorethanfourdecadesofexperienceinstructuredfinancing,leasing,complexrestructur-ingandtrading,BoeingCapital’steambringsopportunityandvaluetoitsfinancialpartnersandinfluencesinvestorsonthestrongproductandassetvaluerepresentedbyBoeingaircraft.AsofDecember31,2011,BoeingCapitalownedorhadinterestin280airplanesaspartofits$4.3billionportfolio.
 Standoff Land Attack Missile Expanded Response (SLAM ER) Missile
 TheSLAMERmissileprovidesover-the-horizon,precisionstrikecapabilityfortheU.S.Navydayornightandinadverseweatherconditions.Theonlyair-to-surfaceweaponthatcanengagefixed
 Training Systems & Services (TS&S) Boeingprovidesafullrangeoftrainingcapabili-tiesandcustomer-focusedsolutionstodirectlyenablemissionreadiness.Worldwide,TS&Shasmorethan2,800employeesdedicatedtodeliveringcutting-edgetrainingsolutions,custom
 softwaredevelopment,engineeringandtechnicalservices.Ouryearsofexpertise,globalinfrastruc-ture,researchfacilitiesandcustomerknowledgehelpensuretheveryhighestlevelsofreadinessforourcustomers.
 United Launch Alliance (ULA) UsingthecombinedassetsoftheBoeingDeltaandLockheedMartinAtlaslaunchvehicleprograms(includingmissionmanagement,sup-port,engineering,vehicleproduction,testandlaunchoperations,andpeople),ULA’sprimary
 missionistoprovidesatellitelaunchservicestotheU.S.government.ThejointventurealsolaunchescommercialmissionsonbehalfofBoeingLaunchServices.
 Unmanned Airborne Systems (UAS) Boeing’sunmannedprogramsprovidecustomerswithbattlefield,logisticsandsurveillanceoptionsincludingtheA160THummingbird(shownatleft),theH-6UUnmannedLittleBird,and,throughamarketingagreementwithAustria’sSchiebelIndustries,theS-100producedbySchiebel.Insitu,awhollyownedBoeingsubsidiary,designs,
 developsandmanufactureshigh-performance,cost-effectiveunmannedvehiclessuchasScanEagleandIntegrator.BoeingandInsitu’stechnologyandrelatedsupportsystemsprovideimportanttoolsthatdelivercriticaldataorstrikecapacitytothewarfighterpreciselywhenandwheretheyareneeded.
 V-22 Osprey Producedunder50-50strategicalliancebetweenBoeingandBellHelicopter,aTextronCompany,thetiltrotorV-22Ospreycombinesthespeedandrangeofafixed-wingaircraftwiththeverticalflightperformanceofahelicopter.BellBoeingispresentlyontimeandunderbudgetinsuccess-fullyexecutingitsfirstmultiyear procurementcontract,whichincludesfiscalyears2008 –2012andcallsfortheproductionof174aircraft:143MV-22variantsfortheU.S.MarineCorpsand31CV-22sfortheU.S.AirForceSpecialOperations
 Command.Atpresent,morethan160aircraftassignedacross10MarineCorpsandtwoAirForceSpecialOperationsCommandOspreysquadronsareoperational;thetwoserviceshavetogetherlogged16successfuldeploymentssince2007. Thecurrentprogramofrecordcallsforatotalof458V-22Ospreys,including360fortheMarineCorps,50fortheAirForceSpecialOperationsCommandand48fortheU.S.Navy.
 2011 deliveries: 34
 Wideband Global SATCOM (WGS)
 AstheU.S.DepartmentofDefense’shighest-capacitymilitarycommunicationssatellitesystem,WGSaddressesthemilitary’sneedforhighdata-ratecommunications.AllthreeBlockIsatelliteshavebeenlaunchedintoorbitandareperformingtheirmissions.Thefourthsatellite,thefirstintheBlockIIseries,launchedin2012andincludesenhancementsthatprovideadditionalbandwidth
 requiredbyairborneintelligence,surveillanceandreconnaissanceplatforms.ThenexttwoWGSsatellites(BlockII)arescheduledforlaunchin2013.In2011andin2012,theU.S.AirForceexercisedoptionsontheexistingBlockIIfollow-oncontractfortheseventh,eighthandninthWGSsatellites.ThecurrentcontractincludesoptionsforuptothreeadditionalWGSsatellites,throughWGS-12.
 X-51A WaveRider TheX-51AWaveRiderprogramisaconsortiumoftheU.S.AirForce,DefenseAdvancedResearchProjectAgency,Pratt&Whitney,RocketdyneandBoeingtodemonstratehypersonicflightcapability.TheX-51Aisdesignedtodemonstrateascalable,robustendothermichydrocarbon-fueledscramjetpropulsionsysteminflight,high-temperaturematerials,airframe/engineintegrationandotherkeytechnologieswithinthehypersonicMach4.5
 to6.5range.TheX-51Aissettingthefoundationforseveralhypersonicflightapplications,includingaccess-to-space,globalreach,reconnaissance-strikeandcommercialtransportation.DuringitsinitialtestflightinMay2010,thevehiclesuccess-fullyflewatMach5forapproximately200seconds.Asecondtestflightin2011providedsignificantadditionalhypersonicresearchdata.Twovehiclesremainforfuturetestflights.
 ormovingtargetsonlandandatsea,SLAMERprovidesaneffective,long-range,precision-strikeoptionforbothpreplannedandtarget-of-opportunitymissions.
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 Shareholder Information
 The Boeing Company100NorthRiversidePlazaChicago,IL60606-1596USA312-544-2000
 Transfer Agent, Registrar, Dividend Paying Agent and Plan AdministratorThetransferagentisresponsibleforshare-holderrecords,issuanceofstock,distributionofdividendsandIRSForm1099.Requestsconcerningtheseorotherrelatedshareholdermattersaremostefficientlyansweredbycon-tactingComputershareTrustCompany,N.A.
 ComputershareP.O.Box43078Providence,RI02940-3078USA888-777-0923(toll-freefordomesticU.S.callers)781-575-3400(non-U.S.callersmaycallcollect)
 Boeingregisteredshareholderscanalsoobtainanswerstofrequentlyaskedquestionsonsuchtopicsastransferinstructions,thereplacementoflostcertificates,consolidationofaccountsandbookentrysharesthroughComputershare’shomepageontheInternetatwww.computershare.com/investor.Lookfor“Gotaquestion?”ontheinitialpage.
 RegisteredshareholdersalsohavesecureInternetaccesstotheirownaccountsthroughComputershare’shomepage(seeaboveweb-siteaddress).Theycanviewtheiraccounthistory,accountstatementsandtaxreportingdocuments,changetheiraddress,certifytheirtaxidentificationnumber,replacechecks,requestduplicatestatements,makeadditionalinvestmentsanddownloadavarietyofformsrelatedtostocktransactions.Ifyouareareg-isteredshareholderandwantInternetaccessandeitherneedapasswordorhavelostyourpassword,pleaseclickonComputershare’sInternethomepage(seeabovewebsiteaddress)and,asappropriate,eitherclick“Login”or“ForgottenPassword?”or“CreateLogin”ontheleftpanelofthepage.
 Electronic DeliveryRegisteredshareholderscanelecttoreceiveallshareholdercommunications,includingproxyvotingmaterials,electronicallyinsteadofbymail.Toenrollinelectronicdeliveryofshareholdercommunications,clickwww.computershare.com/investor,loginandclick“eDeliveryOptions”underthe“MyHoldings”tab.
 Duplicate Shareholder AccountsRegisteredshareholderswithduplicateaccountsmaycontactComputershareforin-structionsregardingtheconsolidationofthoseaccounts.TheCompanyrecommendsthatregisteredshareholdersalwaysusethesameformoftheirnamesinallstocktransactionstobehandledinthesameaccount.RegisteredshareholdersmayalsoaskComputersharetoeliminateexcessmailingsofannualreportsgoingtoshareholdersinthesamehousehold.
 Change of AddressFor Boeing registered shareholders:CallComputershareat888-777-0923,orlogontoyouraccountatwww.computershare.com/investororwritetoComputershareP.O.Box43078Providence,RI02940-3078USA
 For Boeing beneficial owners:Contactyourbrokeragefirmorbanktogivenoticeofyourchangeofaddress.
 Annual MeetingTheannualmeetingofBoeingshareholdersisscheduledtobeheldonMonday,April30,2012.Detailsareprovidedintheproxystatement.
 Written Inquiries May Be Sent To:Shareholder ServicesTheBoeingCompanyMailCode5003-1001100NorthRiversidePlazaChicago,IL60606-1596USA
 Investor RelationsTheBoeingCompanyMailCode5003-2001100NorthRiversidePlazaChicago,IL60606-1596USA
 Company Shareholder ServicesPrerecordedshareholderinformationisavailabletoll-freefromBoeingShareholderServicesat800-457-7723.YoumayalsospeaktoaBoeingShareholderServicesrepresentativeat312-544-2660between8:00a.m.and4:30p.m.U.S.CentralTime.
 To Request an Annual Report, Proxy Statement, Form 10-K or Form 10-Q, Contact:Mail ServicesTheBoeingCompanyMailCode3T-06P.O.Box3707Seattle,WA98124-2207USAorcall425-965-4408or800-457-7723
 Inaddition,anelectronicversionoftheannualreportisavailableatwww.boeing.com.Youcanalsoviewelectronicversionsoftheproxystatement,Form10-KorForm10-Qateitherwww.boeing.comorontheSecuritiesandExchangeCommissionwebsiteatwww.sec.gov.
 Boeing on the InternetTheBoeinghomepageatwww.boeing.comisyourentrypointforviewingthelatestCompanyinformation.Stock ExchangesTheCompany’scommonstockistradedprincipallyontheNewYorkStockExchange;thetradingsymbolisBA.AsofMarch1,2012,Boeinghadapproximately1,033,500regis-teredandbeneficialshareholders.
 Independent Auditors Deloitte&ToucheLLP111SouthWackerDriveChicago,IL60606-4301USA312-486-1000
 Equal Opportunity Employer Boeingisanequalopportunityemployerandseekstoattractandretainthebest-qualifiedpeopleregardlessofrace,color,religion,nationalorigin,gender,sexualorientation,age,disabilityorstatusasadisabledorVietnamEraVeteran.
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The Boeing Company
 Boeing is the world’s largest aerospace company and leading manufacturer of commercial airplanes and defense, space and security systems. The top U.S. exporter, Boeing supports airlines and U.S. and allied government customers in more than 150 countries. Our products and tailored services include commercial and military aircraft, satellites, weapons, electronic and defense systems, launch systems, advanced information and communication systems, and performance-based logistics and training. With corporate offices in Chicago, Boeing employs more than 171,700 people across the United States and in 70 countries. In addition, our enterprise leverages the talents of hundreds of thousands of skilled people working for Boeing suppliers worldwide.
 At Boeing, we aspire to be the strongest, best and best-integrated aerospace-based company in the world—for today and tomorrow.
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 From Inspiration to Innovation
 At Boeing, innovation is our passion. It is why we get up in the morning and come to work. It is what we think about at night. It is simply what we do. We invite you to explore the stories behind our amazing products and services, the challenges our teams face and overcome to solve our customers’ problems, and the benefits that result for our customers and our world. Visit www.boeing.com/stories.
 For more information on Boeing’s impact on innovation, scan this QR code with your smart phone or visit www.boeing. com/stories.
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