
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

Februar 12, 2009

John P. Kelsh
Sidley Austin LLP
One South Dearborn
Chicago, IL 60603

Re: Rayteon Company
Incomig letter dated December 23, 2008

Dear Mr. Kelsh:

This is in response to your letters dated December 23, 2008, December 31,2008,
and Febru 6, 2009 concerng the shareholder proposals submitted to Raytheon by
John Chevedden. Wt; also have received letters from the proponent dated
December 24,2008, Januar 1,2009, Janua 9, 2009, and Janua 30, 2009. Our
response is attched to the enclosed photocopy of your correspondence. By doing this,
we avoid havig to recite or sumarze the facts set fort in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's inormal procedures regarding shareholderproposals. .

Sincerely,

 
Heather L. Maples
Senior Special Counel

Enclosures

cc: John Chevedden
 

 *** FISMA & OMB Memorandum M-07-16 *** 



Febru 12, 2009

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: Rayteon Company
Incomig letter dated December 23,2008

The first proposal asks the board to tae the steps necessar to amend the bylaws
and each appropriate governng document to give holders of 10% of Rayteon's
outstading common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings and fuher provides that such bylaw and/or
charer text will not have any exception or exclusion conditions (to the fulest extent
permtted by state law) that apply only to shareowners but not to management and/or the
board.

The second proposal asks the board to tae the steps necessar to amend the
bylaws and each appropriate governg document to give holders of 10% of Rayteon's
outstanding common stock (or the lowest percentage allowed by law above 10%) the
fullest power to call special shareowner meetings consistent with state law.

We are unable to concur in your view that Rayteon may exclude the first
proposal or portions of the supporting statement under rule 14a-8(i)(3). Accordingly, we
do not believe that Raytheon may omit the fist proposal or portions of the supporting
statement from its proxy materials in reliance on rule 14a-8(i)(3).

There appears to be some basis for your view that Rayteon made exclude the
second proposal under rule 14a-8( c), which provides thtlt a shareholder "may submit no
more than one proposal to a company for a parÌ(~ular shareholders' meeting." In our
view, the one-proposallint allows the omission of a second proposal, notwthstadig
the absence of notice, if a company has filed a statement of reasons to omit a proposal in
accordance with rue 14a-8(j) and subsequently the proponent submits the second
proposal. Accordingly, we will not recommend enforcement action to the Commssion if
Rayteon omits the second proposal from its proxy materials in reliance on rue 14a-8(c).

Sincerely,

 
Julie F. Bell
Attorney-Adviser
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Februar.6, 2009
 

Via Electronic Mail 

U.S. Securties and Exchange Commission 
DiVision of Corporation Finance 
Offce of Chief Counsel
 

100 F Street, N.E. 
Washington; D.C. 20549 
shareholderprooosals(csec. ~ov 

Re: Raytheon Companv Shareholder Proposals submitted bv John Chevedden 

Ladies and Gentlemen: 

This letter is submitted on behalf of 
 Raytheon Company, a Delaware corporation 
("Raytheon" or the "Company"), in relation to shareholder proposals on the topic of special 
shareowner meetings submitted to the Company by Mr. John Chevedden (the "Proponent"). 
This letter supplements our previous correspondence on this matter with the staff ofthe Division 

the Securties and Exchange Commission (the "Staff') dated 
December 23,2008 (the "No-Action Request Letter") and December 31,2008 (the "Second 
of Corporation Finance of 

Company Letter"). 

. As described in the No-Action Request Letter and the Second Company Letter, the 
Comp.any received a shareholder proposal on the topic of special shareowIer meetings on 
November 27,2008 (the "November 27 Proposal"). On December 23,2008, our firm submitted, 
on the Company's behalf, the No-Action Request Letter, in which we requested confation 
from the Staffthat it would not recommend enforcement action if the Company.excluded the 
November 27 Proposal from the proxy materials (the "Proxy Materials") for the 
 Company's 
2009 Annual Meeting of Stockholders. A copy ofthe No-Action Request Letter was forwarded 
to the Proponent, consistent with the requirements of 
 Rule 14a-8(j)(l), immediately following its 
submission to the Staff. . Later in the day on December 23, 2008, the Company received a second 
communication from the Proponent on the topic of special shareowner meetings, with new 
proposal text (the "December 23 Proposal"). This new proposal textwas included in idetter that 
was aubmitted by the Proponent to the Staff on December 24,2008. '
 



SiOi:EYi 

Division of Corporation Finance 
Offce of Chief Counsel
 

Februar 6, 2009
 

Page 2 

On December 31, 2008,. the Company submitted the Second Company Letter. In the 
Second Company Letter, the Company infonned the Star:£ consistent with Item E.3. of Staff 
Legal Bulletin 14 (July 13,2001), that it did not accept the Proponent's attempt to revise the 
November 27 ProposaL. If 
 the December 23 Proposal is characterized as an attempt to revise the 
November 27 Proposal, then Item E.3 is clear that the Company may choose to reject that 
attempt. 

The December 23 Proposal can also, however, be characterized as a second proposal. As 
such, it was submitted in violation of 
 Rule 14a-8(c), which provides that each "shareholder may 
submit no more than one proposal to a companyfor a paricular shareholders' meeting." 
Because the Dec"ember 23 Proposal was submitted in violation of 
 Rule 14a-8( c) it may be 
excluded from the Proxy Materials pursuant tö Rule 14a-8(f). 

Please note that a copy of all ofthe correspondence referred to in this letter was attached . 
as an exhibit to either the No-Action Request Letter or the Second Company Letter. . The Second 
Company Letter also included in its body a detailed timeline of all of the events relating to this 
matter. If you have any q1.estions regarding this letter or desire additional iiûormation, please 

our firm at (202) 736-8012 orcontact the undersigned at (312) 853-7097, Michael Hyatte of 


Mark Nielsen of 
 the Company at (781) 522-3036. 

Very trly yours,
 

d" l. lL. 
John P. Kelsh 

cc: John Chevedden 

CHI 4564216v.2 



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR 240.14a-8J, as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, as well 
as any information furnished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff, the staffwil always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities. 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be construed as changing the staffs informal
 

procedures and proxy review into a formal or adversary procedure. 

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a-8(j submissions reflect only informal views. The determinations reached in these no
action letters do not and cannot adjudicate the merits of a company's position with respect to the 
proposaL. Only 
 a court such as a U.S. District Court can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionary 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from the company's proxy 
materiaL. 



JOHN CHEVEDDEN
 

  

Januar 30, 2009

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 4 Raytheon Company (RTN)
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal by John Chevedden
Special Shareholder Meetings

Ladies and Gentlemen:

The attached January 29, 2009 Home Depot letter seems to indicate that a company recognizes
that it is obligated to accept a modifed rule I4a-8 proposal which is submitted prior to the due
date for rule I4a-8 proposals. Home Depot initially refused to accept a modifed proposal in its
December 17, 2008 no action request and has at this late date changed its view.

The company December 31, 2009 supplement is at best inconclusive. The company cites .no
exact text in rule 14a-8 that allows a company to refuse a proposal or a modified proposal before
the due date called for in the definitive proxy.

The company has not cited one precedent where a modified proposal, such as this November 24,
2008 rule 14a-8 proposal which was submitted before the proposal due date, was excluded solely
as untimely.

And the company has not claimed that companies correspondingly are only allowed one-shot at
forwarding a management opposition statement to a rwe 14a-8 proposa. Not only are

companes apparently allowed to keep revising their management opposition statements, the
submittal of revisions 10 to 20 days late is accepted. .

In the context of shareholder and management deadlines, it is not consistent to cut off changes to
500-word rule 14a-8 proposals prior to a due date. Shareholders can change their proxy votes
prior to the ballot due date and fuermore companies can lobby shareholders to change their
votes prior to the ballot due date.

In a environment in which companes have a long history as sticklers for accuracy, it makes no
sense to lock-in shareholder proposal text weeks before the rule 14a-8 deadlie.

If shareholders canot revise their rule 14a-8 proposals before the due date, then companies

should in fairness not be able to revise their no action requests. If there is a clear no-revision rule
for shareholder proposals then there should be a clear no-revision rule for no action requests
unless the proponent accepts the company revision or supplement.

*** FISMA & OMB Memorandum M-07-16 *** 
*** FISMA & OMB Memorandum M-07-16 *** 



Companies which have been aggressive in submitting no action request have accepted proposals 
modified before the proposal due date and which were enhanced by the modifcation. 

It would be against good public policy to disallow changes in text especially if a company had a 
vast reversal in forte (positive or negative) between the flIst rue 14a-8-proposal submittal and
 

a timely modified submittal. 

This is the modified proposal which was submitted to the company one-day before the date 
called for in the company defintiveproxy - December 24,2008. The modified proposal has the 
following text (emphasis added): 

(RTN: Rule 14a-8 Proposal, November 27, 2008, Modified December 23, 2008) 
(In response to: "Any stockholder who intends to present a proposal at the 2009 annual 
meeting must deliver the proposal, in the manner specifed below, to the Corporate 
Secretary, Raytheon Company, 870 Winter Street, Waltham, Massachusetts 02451, not 
later than: 

· December 24, 2008, if the proposal is submitted for inclusion in our proxy 
materials for the 2008 annual meeting pursuant to Rule 14a-8 under the 
Securities Exchange Act of 1934;"1 

3 - Special Shareowner Meetings 
RESOLVED, Shareowners ask our board to take the steps necessary to amend our 
bylaws and each appropriate governing document to give holders of 10% of our 
outstanding common stock (or the lowest percentage allowed by law above 10%) the 
fullest power to call special shareowner meetings consistent with state law. 

Special meetings allow shareowners to vote on important matters, such as electing new 
directors, that can arise between annual meetings. If shareowners cannot call special 
meetings investor returns may suffer. Shareowners should have the abilty to call a 
special meeting when a matter merits prompt consideration. 

Statement of John Chevedden 
Fidelity and Vanguard supported a shareholder right to call a special meeting. The 
proxy voting guidelines of many public employee pension funds also favored this right. 
The Corporate Library and Governance Metrics International have taken special 
meeting rights into consideration when assigning company ratings. 

This proposal topic won impressive support at the following companies based on 
2008 yes and no votes:
 

Occidental Petroleum (OXY 66% Emil Rossi (Sponsor)
 
FirstEnergy (FE) 67% Chris Rossi
 
Marathon Oil (MRO) 69% Nick Rossi
 

The modified proposal was submitted in accordance with the company definitive proxy which 
stated: 
"Any stockholder who intends to present a proposal at the 2009 anual meeting must deliver the 
proposal, in the maner specified below, to the Corporate Secreta, Raytheon Company, 870 
Winter Street, Waltham, Massachusetts 
 02451, not later than: 

· December 24, 2008, if 
 the proposal is submitted for inclusion in our proxy materials for the 



2008 anual meeting pursuant to Rule 14a-8 under the Securties Exchange Act of 1934;" 

The modified proposal appears to satisfy the first (i)(3) company objection. The ful text of the 
proposal is attached. 

For the sake of argument the followig segment addresses the company objection to the initial 
proposal edition submitted more than 3-weeks before the due date. The company clearly views 
the revised proposal more favorably than the initial submittaL. 

The company's citing of 
 2008 proposals with text about "no restriction," which is not used in the. 
2009 rue 14a.8 proposal, appears to be a company attempt to confe the word "exception" with 
the old "no restriction" wording. An "exception" is vastly different and an exception in the 
context of ths proposal could be a company device to hamstring an apparent shareholder right to 
call a special meeting, while the "no restriction" text from 2008 could be viewed as an unimited 
right by shareholders. 

Shareholders should not be denied the opportty to vote on this topic in 2009. The following 
resolved text, which was excluded at some companies in 2008 as the company notes, nonetheless 
received 39% to 48% support at five major companes in 2008: 
RESOLVED, Special Shareholder Meetings, Shareholders ask our board to amend our 
bylaws and any other appropriate governing documents in order that there is no 
restriction on the shareholder right to call a special meeting, compared to the standard 
allowed by applicable law on callng a special meeting. 

Apparently 39% to 48% of 
 the shareholders (based on yes and no votes) at these companies were 
not confsed on the immediately above text on ths topic: 

Home Depot (HD) 39%
Sprint Nextel (S) 40%
Alsmte (ALW 43% 
Ban of America (BAC) 44% 
CVS Caremark (CVS) 48% 

The above voting results are evidence of the importance of this topic to shareholders and given 
this level of importance - shareholders should not be denied the opportty to vote on ths topic
 

in 2009. 

The company does not object to the first sentence of the proposal. Ths first sentence is the only 
"Resolved" sentence in the modified proposa submitted before the due date. 

. In regard to the second sentence of the initial edition concerning equa conditions applying to 
shareowners and the board (emphasis added): 
RESOL VED, Shareowners ask our board to take the steps necessar to amend our bylaws and 
each appropriate governg document to give holders of 10% of our outstading common stock 
(or the lowest percentage allowed by law above 10%) the power to call special shareowner 
meetings. This includes that such bylaw and/or charter text wil not have any exception or 
exclusion conditions (to the 
 fullest extent permitted by state law) that apply only to shareowners 
but not to management and/or the board 

The company replies that the substative restrctions are not imposed on the abilty of 
management and the Board to call a special meeting. Using these paraphrased company words 
leads to the conclusion that the board can call a special shareholder meeting for any frivolous 



reason. Then the company incorrectly implies that the rule i 4a-8 proposal second sentence 
would alow shareholders likewise to call a frivolous shareholder meeting. 

The company implies that it does not know the identity of the diectors or their shareholdings 
because it implies that the second sentence would alow shareholders likewise to not disclose this 
same information. 

In regard to (i)(3) objections, the company essentially clais that accurate text regarding 
Willam Swanson is inflamatory. Contrar to the company argument Mr. Swanson's conduct
 

is relevant to shareholders, especially considering his earngs. This supporting statement 
method is long established in definitive proxies. For instace companes often claim that the 
overall performance of 
 the company and/or key executives (with multiple examples cited) is a 
good reason not to adopt a shareholder proposa on an established governance topic. This is the 
shareholder counterpar of this tye of supporting statement.
 

The company is makg pre-Staff 
 Legal Bulletin No. 14B claim: 
Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude supporting statement language and/or an entire proposal in reliance on rule 
14a-8(i)(3) in the following circumstances: 

· the ßompany objects to factual assertions because they are not supported; 
· the company objects to factual assertions that, while not materially false or 
misleading, may be disputed or countered; 
· the company objects to factual assertions because those assertions may be 
interpreted by shareholders in a manner that is unfavorable to the company, its 
directors, or its offcers; and/or 
· the company objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not identified 
specifically as such. 

The limited clai of this text is accurate:
 
"Fidelity and Vanguard supported a shareholder right to cal a special meeting."
 

The attchment ilustrates that The Corporate Librar designated Ronad Skates and Wiliam 
Spivey as "Accelerated Vesting" directors. 

For these reasons it is requested that the stffind that ths resolution canot be omitted from the 
company proxy. It is also respectfully requested that the shaeholder have the last opportnity to 
submit material in support of including ths proposal - since the company had the first 
opportty . 

Sincerely, ~ 
cc: 
Mark D. Nielsen ,Mark_d_nielsen~raytheon.com)



2455 Paces Ferry R.d~ · Atlanta, GA 30339 

Janua 29,2009
 

Offce of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, N .E. 
Washigton, D.C. 20549
 

Re: Shareholder Proposal of Mr. Mark Filbero 

Ladies and Gentlemen: 

On December 17, 2008, The Home Depot, Inc. (the "Company") submitted a letter to the 
staff at the Division of Corporation Finance of the Securties and Exchange Commission 
requesting that the Staff confirm that no enforcement action will be recommended against 
the Company if 
 the Company excludes a shareholder proposal from the Company's proxy 
materials (the "2009 Proxy Materals") for its 2009 Anual Meeting of Shareholders (the 
"No-Action Request"). The Company submitted a supplementa letter on December 23, 
2008. 

On November 27, 2008, Mr. Mark Filìberto, General Parer, Palm Garden Parers LP 

, 
(the "Proponent") submitted a proposal (the "Orgial Proposal", attached as Exhbit A to 
the No-Action Request). On December I i, 2008, the Proponent submitted a modification 
to the Orginal Proposal (the "Modified Proposal"), which is attached as Exhbit A 
hereto. The Modified Proposal, like the Orgial Proposal, relates to the reincorporation 
of the Company in North Dakota, 

The purpose of ths letter is to inform the Staff that the Company has, following the 
submission of the No-Action Request, deterI1ed thãt it wil accept the Modified 
Proposal as a revision to the Ongial Proposal, and the Company continues to request the 
concurence of the Staff that it will not recommend enforcement action if the Company 
omits the Modified Proposal from the 2009 Proxy Materals, on the same grounds as set 
forth in the No-Action Request. Specifically, that the Proponent failed to provide 
suffcient verfication of 
 his eligibilty pursuant to Rule 14a-8. The letter from National 
Financial Serces, LLC, dated October 30,2008 (attched as Exhbit C to the No-Action 
Reqest) does not verfy the Proponent's beneficial ownership of 
 Company securties as 
of the date of submission of either the Orginal Proposal or the Modified Proposal. For a 
more detailed discussion of 
 the Company's position, please refer to the No-Acton 
Request. 

U.SA 
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Accordingly, the Company continues to respectfully request that the Staff not recommend 
enforcement action if the Company omits the Modified Proposal from its 2009 Proxy 
Materials. If 
 the Staff does not concur with the Company's position, we would
 
appreciate an opportnity to confer with the Staff prior to the issuance of a Rule 14a-8
 
response. The Proponent and his representative are requested to copy the undersigned on 
any response made to the Staff. 

Pursuant to Rule 14a-8u), enclosed are six copies of 

this letter. A copy of this letter is 

being mailed on this date to Mr. John Chevedden, the Proponent's representative, in 
accordance with Rule 14a-8u).
 

Kindly acknowledge receipt of this letter by stamping and retg the enclosed .copy of 
the fist page and retung it in the enclosed envelope. If you have any questions with
 

respect to this matter, please telephone me at (770) 384-2858. I may 
 also be reached by
fax at (770) 384-5842. 

Very trly yours,
 

Jonathan M. Gottsegen 
Assistant Secretar & Senior Counsel 
Corporate and Securities Practice Group 
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JOHN CHEVEDDEN
 

  

Janua 9, 2009

Offce of Chief Counl
DiTI&on of Corporation Fin~
Securities and Exchage Commsson
100 F Street, NE
Washigton, DC 20549

# 3 Raytheon Company (RTN
Shareholder Position on Company No-Action Rtquest.
Rule 14a-8Proposalby John Chevedden
Special Shareholder Meetigs

Ladies and Gentlemen:

The .company December 31, 2009 supplement is at best inconclusive. The company cites no
exact text in rule 14a-8 that allows a company to refu a proposa or a moded proposa before
the due date caled for in the defmitive proxy.

The company has not cited one pre~dent where a modifed proposa, such. as ths November 24,
2008 rue 14a-8 proposa which was submitted before the proposa due date, was excluded solely
as untimely.

And the company has not claied that companes correspndingly are only allowed one-shot at
forwarding a manement opposition statement to a rue 14a-8 proposal. Not only are
companes apparently allowed to keep revising their management opposition statements, the
submittl of revisions 10 to 20 days late is accepted.

In the context of shareholder and maagement deadlines, it is not consistnt to cut off changes to
500-word rue 14a-8 proposas prior to a due date. Shareholders ca change their proxy votes
prior to the ballot due date and fuhermore companies can lobby shareholders to change their
votes prior to the ballot due date.

In a envionment in which companes have a long history as sticklers for accuracy, it makes no
sens to lock-in shareholder proposal text weeks before the rue 14a-8 deadline.

If shareholders caot revise their rue i 4a-8 proposas before the due date, then companes

should in faiess not be able to revise their no action request. If there is a clea no-revision rue
for shareholder proposas then there should be a clea no.revision rule for no action requests
unless the proponent accepts the company revision or supplement.

Compaes which have been aggressive in submitting no action request have accepted proposas
modified before the proposa due date and which were enance by the modifcation.

It would be agaist good public policy to disalow changes in text especially if a company had a
vast reversal in forte (psitive or negative) between the first rule 14a-8-proposa submitt and
a tiely moded submitt.

*** FISMA & OMB Memorandum M-07-16 *** 
*** FISMA & OMB Memorandum M-07-16 *** 



This is the modied proposa which was subiitted to the company one-day before the date 
called for in the company defitive proxy - December 24, 2008. The modified proposa has the 
following text (emphasis added: 

(RTN: Rule 14a-8 Proposal, November 27, 2008, Modified December 23, 2008) 
(In response to: "AnY$tockholder who intends to present a proposal at the 2009 annual 
meeting must deliver the proposal, in the manner specified below, to the Corporate 
Secretary, Raytheon Company, 870 Winter Street, Waltham, Massachusetts 02451, notlater than: . 

· December 24, 2008, if the proposal is submitted for inclusion in our proxy 
materials for the 2008 
 annual meeting pursuant to Rule 14a-8 under the 
Securities Exchange Act of 1934;") 

3 - Special 
 Shareowner Meetings 
RESOLVED, Shareowners ask our board to take the steps necessry to amend our 
bylaws and each appropriategoveming document to give holders of 10% of our 
outstanding common stock (or the lowest percentage allowed by law above 10%) the 
fullest power to 
 call special shareowner meetings consistent with state law. 

Special meetings allow shareowners to vote on importnt matters, such as electing new 
directors, that can arise between annual meetings. If shareowners cannot call special 
meetings investor returns may suffer. Shareowners should have the abilty to call a 
special meeting when a matter merits prompt consideration. 

Statement of John Chevedden 
Fidelit and Vanguard supported a shareholder right to calla special meeting. The 
proxy voting guidelines of many public employee pension funds also favored this right. 
The Corporate Library and Governance Metrics International have taken special 
meeting rights into consideration when assigning company ratings. 

This proposal topic won impressive support at the following companies based on 
2008 yes and no votes:
 

Occidental Petroleum (OXY 66% Emil Rossi (Sponsor) 
FirstEnergy (FE) 67% Chns Rossi 
Marathon Oil (MRO) 69% Nick Rossi 

The modified proposal was submitted in accordance with the company definitive proxy which 
stated: 
"Any stockholder who intends to present a proposa at the 2009 anual meeting must deliver the 
proposal, in the maner spcified below, to the Corporate Secretar, Raytheon Company, 870 
Winter Street, Waltham, Massachusett 02451, not later tha: 

. December 24,2008, if 
 the proposal is submitted for inclusion in our proxy materials for the 
2008 anual meetig pursuant to Rule 14a-8 under the Securties Exchange Act of 1934;" 

The modified proposa appears to satisfy the first (i)(3) company objection. The fi text of 
 the 
proposal is attched. 



For the sake of argument the followig segment addresses the company objection to the intial 
proposal edition submitted more than 3-weeks before the due date. The compan clearly views 
the revised proposal more favorably than the intial submitt.
 

The company's citing of 
 2008 proposals with text about "no restrction," which is not used in the 
2009 rue .14a-8 proposa, appeas to be a company attmpt to conf the word "exception" with 
the old "no restction" wording. An "exception" is vasly different and an exception in the 
context of ths proposal could be a company device to hamg an apparent shaeholder right to 
cal a special meetig, whie the "no restction" text from 2008 could be viewed as an unimted 
right by shareholders. 

Shareholder should not be denied the opportty to vote on ths topic in 2009. The followig
 

resolved text whch was excluded at some companes in 2008 as the 
 company notes, nonetheless 
received 39% to 48% support atfive major companies in 2008: '
 

RESOLVED, Special Shareholder Meetings, Shareholders ask our board to amend our 
bylaws and any other appropriate governing documents in order that there is no 
restriction on the shareholder right to 
 call a special meeting, compared to the standard 
allowed by applicable law on callng a special meeting. 

Apparently 39% to 48% of the shareholders (based on yes and no votes) at these companes were 
not confd on the imediately above text on ths topic:


Home Depot (H) 39%

Sprint Nextel (8) 40%
Allstate (ALL) 43% 
Ban of 
 America (BAC) 44%
 
CVS Caremark (CVS) 48%
 

The above votig results are evidence of the importce of ths topic to shareholders and given
 

this level of importance - shareholders should not be denied the opportty to vote on ths topic
 

in 2009. 

The company does not object to the fist sentence of 
 the proposal. This first sentence is the only
 
"Resolved" sentence in the modified proposal submitted before the due date.
 

In regard to the second sentence of the intial edition concerg equa conditions applyig to 
shareowners and 
 the board (emphasis added): 
RE80L VED, Shareowners ask our board to tae the steps necessa to amend our bylaws and 
each appropriate governg document to give holders of 10% of our outstanding common stock 
(or the lowest percentae allowed by law above 1(010) the power to call special shareowner
meetings. This. includes tha such bylaw anor charter text wil not have any exception or 
exclusion conditions (to the filest extent permitted by state law) that apply only to shareowners 
but not to management andor the board. 

The company replies tht the substtive restctions are not imposed on the abilty of 
management and the Board to call a speial meetig. Using theseparapbrased company words 
leads to the conclusion that the board can call a spcial shareholder meetig for any frvolous 
reason. Then the company incorrectly implies that the rue i 4a-8 proposal second sentence 
would alow shareholders liewise to call a frvolous shareholder meeting. 

The company implies that it does not know the identity of the directors or their shareholdings 
because it implies that the second sentence would allow shareholders likewise to not disclose ths 



sae inormtion. 

In regard to (i)(3) objections, the company essentially clai that accurate text regarding 
Wiliam Swan is inamatory. Contrar to the company arguent Mr. Swann's conduct
 
is relevant to shaeholders espially considerig his eags. Ths supportg stement 
method is long established in defiitive proxies. For instance companies oftn clai tht the
 

overall pedormance of 
 the company and/or key executives (with multiple examples cited) is a 
good reasn not to adopt a shholder proposal on an eslished governance topic. Ths is the 
shareholder counterpar of 
 ths type of supportg stement. 

The company is makg pre-Sta Legal Bulletin No. 14B claim: 
Accordingly, going forward, we believe 
 that it would not be appropriate for companies to 
exclude supporting 
 statement language and/or an entire proposal in reliance on rule 
14a-8(i)(3) in the following circumstances: 

· the company objects to factual assertions because they are not supported; 
· the company 
 objects to factual assertions that, while not materially false or 
misleading, may be disputed or countered; 
· the company objects to factual assertions because those assertions may be 
interpreted by shareholders in a manner 
 that is unfavorable to the company, its 
directors, or its offcers; and/or 
· the company objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not identifiedspecifically as such. ' 

The limited claim of ths text is accurate:
 
"Fidelity and Vangud supported a shareholder right to call a spcial meeting."
 

The attachments ilusates that The Corporate Librar designated Ronald Skates and Wiliam 
Spivey as "Accelerated Vesting" directors. 

For these reaons it is requested that the stfffind that ths resolution canot be omitted from the 
company proxy. It is also respectfully requested that the sharholder have the las opportity to
 

submit material in support of including this proposa - since the company had the fist
 
opportty .
 

Sincerely, 

~.
 -- -L
 

cc: 
Mark D. Nielsen -cMark _ d _ nielsen§fayteon.com:: 



· Ronad Skates (Chairan of our Audit Commttee no less) and Wiliam Spivey and were
designated as "Accelerated Vestg" directors by The Corporate Librar due to their
speeding up stock option vesti to avoid recognzig the related cost

· We had no shareholder right to:
Cumulative votig.

To act by wrttn const.
To calla special meetig.
To vote on executive pay
An independent Board Chaian

The above concerns shows there is need for improvement. Pleas encoure our board to
. respond positively to ths proposa:

Special Shareowner Meetings -
Yes on 3

Notes:
John Chevedden,  sponsored ths proposa.

The above format is requested for pubIicationwithout re-editing, re.,fonnttg or e1iationof

text, including begig and concludig text, uness prior ageement is reached. It is
respectly requested that thsproposal be proofread before it is published in the defiitive
proxy to ense that the integrty of the submitted format is replicated in the proxy materials.
Please advise if there is any typographical queston.

Please note that the title of the proposa is par of the arguent in favor of the proposal. In the
interest of clarty and to avoid confsion the title of ths and each other ballot item is requestd to
be consistent throughout all the proxy materials.

The company is requested to assign a proposal number (represented by "3" above) based on the
chronologica order in which proposals are submitted. The requested designation of "3" or
higher number allows for ratication of auditors to be item 2.

This proposal is believed to conform with Sta Legal Bulletin No. 14B (CF), September 15,
2004 includig:
Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supportng stement langue and/or an entie proposa in reliance on rue 14a-8(i)(3) in
the followig circumstances:

· the company objects to factul assertons beause they are not supported;

· the company objects to factul assertions that, while not materialy false or misleadig, may
be disputed or countered;
· the company objects to factu assertons becaus those assertons may be interpreted by
shareholders in a maner that is unavorable to the company, its diectors, or its offcers;
and/or
· the company object to statements becaus they represent the opinon of the shareholder
proponent or a referenced source, but the sttements are not identied spificay as such.

See alsO: Sun Microsystems, Inc. (July 21, 200S).

Stock will be held until after the anual meetig and the proposal will be presented at the anual
meetig. Please acknowledge ths proposal promptly by emaiL.

*** FISMA & OMB Memorandum M-07-16 *** 



,-- :,
 
-- (RlN: Rule 14a-8Prposa, November 27, 2008, Modifed Deember 23, 2008) .


the 2009 anua meetig
(In respns to: "Any stkholder who inteds to prt a proposa at 


mus deliver the proposa, in the maer spified below, to the Corprate Seceta, Rayteo 
- Company, 870 Wmter Street, Walth, Mashustt 02451, not late th: ,
 

. Decmbe 24; 2008, if th proposa is submitted for inclusion in our proxy material for the 
2008 anua meetig purt to Rule 14a-8 under the Secures Exchage Act of 1934;") 

3 - Special Shareowner Meetigs 
RESOLVED, Shawner as our board to tae the stps nec to amend our bylaws and 
each appropriate govern document to give holder of 10% of our outdin common stock 

by law 
 above l()lo) the fuest power to ca spia
(or the lowes pecentae alowed 


shareowner meetigs consistnt with ste law.
 

Specia meegs alow shaeownrs to vote on importt matters suh as elecg new diectors, 
that ca arse between anua meegs. If shaeowners caot ca spial meetigs invesor . 

have the abilty to call a spial meeting when a matrretu may suer. Shaeowners should 


ments prompt considertion. 

. Statement of John Chevedden
 
Fidelity and Vangud support a sheholder nght to cal a spial meetig. The proxy votig 
guidelies of many public employee penson fuds also favored ths nght. The Corpate
Librar and Governance Metrcs Interntiona have taen special meetig nghts ino 
consideraton when asigning compay rags. 

This proposa topic won impressive support at the followig companes based on 2008 yes and 
no votes: 

Occidenta Petroleum (OXY 66% Emil Rossi (Sponsr) 
FirstEnergy (FE) 67% Chrs Rossi 

Marthon Oil (MRO) 690,1 Nick Rossi 

The ments of ths Speial Shaeowner Meetigs proposa should also be considered in the 
context of the need for fuer improvements in our company's corprate goveInce and in 
individua diector performance. In 2008 the followig governce and performance issues were
 

identified: 
· The Corprate Libra ww.thecorpratelibrai.com.anindependent investent reseach
 

firm, rated our company "Very High Concern" on executive pay with $19 millon for
 

Wiliam Swann. 
· The Corprate Librai sad the high level of our CEO pay rased concern about the 
algnent of executive interest with shareholder interest. 
· In the scanda regarding Willam Swann's book, "Swann's Unwrtten Rules of 
Management," Mr. Swann apped to have plagar many of the rues. Ths raised
 

fudamenta conce about Mr. Swann's 
 judgent and chaacter. 
· And although our board docked some of Mr. Swann's pay - Mr. Swann stll received
 

nearly $20 mion!
 
· Our directors served on boards rated "D" by the Corprate Librar:
 

John Deutch Citigroup (C) 
Frederic Poses Centex (CTX 

· Frederic Poses recived more th 10-tIes as may agait votes as any of our other 
directors, yet wa stll on our key audit and executive pay commttees. 



, Board Analyst Profile for Raytheon Company 1/9/093:19 PM 

All Current and Retired Direcors 

Name 
Tenure Bords Stas Relatonship Vote Votesm m Share m Share 

Age Held Rptd For(%) Withheld(%) 

John M. Deutch Ph.D. 69 10 3 Direcor OutsIde 12,849 12,849 98.28% 1.72% 

Frederic M. Poses 

Michael C. Ruettaers LD 
:~ 

Willam R. SDivev Ph. D. ~J 

64 8, 8

l. 9 

3 

1 

3 

Direcor 

Direcor 

Director 

OutsIde 

Outide 

Outside 

3,232 

26,045 

24,079 

3,232 

26,045 

24,079 

78.78% 

98.99% 

98.62% 

21.22% 

1.01% 

1.38% 

Ronald L. Skates. ß ~ ,. 65 5 3 Direor Outide 17,819 18,819 98,95% 1.05% 

Willam H. Swanson 
COBC 

CEO 
58 5 1 Direcor Inside 685,520 1,56,920 98.66% 1.34% 

Linda Gilesoie Stuntz 52 4 2 Direcor Outide 8,579 8,579 98.98% 1.02% 

Admiral Vemon E. Clark 63 3 2 Director Outide 3,805 3,805 98.84% 1.16% 

James N. Land Jr. 82 1 Retired 

Thomas E Everhart 75 9 ° Retired Outside 

L. Dennis Kozlowski ~~ 59 7 0 Retired Outside 14,80 14,80 

Gen. John H Tilell Jr. 65 3 0 Retired Outside 
Related 4,96 4,96 

Senator Warren B. Rudman 77 13 1 Retired Outside 
Related 20,7Ö1 20,701 

Daniel P. Bumham æ~~ 60 6 ° Retired Outside 
Related 601,002 1,36,835 

Henriaue de 
Campos Meirelles 60 4 a Retired Outside 536 4,506 

Ferdinand Colloredo-
Mansfeld 67 20 ° Retired Outide 26,242 26,242 96.33% 3.67% 

Barbara M. Barrett 56 9 ° Retired . Outside 15,207 15,207 ,¿7.42% 2.58% 

~~;~ = Problem Director 1x,m = Problem Director 2x, EI = Is a CEO, D = Financial Expert L;~ =Äcclerated Vesting,
 

COB=Chairman, LD=Lead Direcor
 

. .~r.~~~~oi~ ~iy' . J,. .~~.~~~~~~~.çJ~~.~rs. )
 

http://ww.boardanalyt.com/companies/ custom/company_proßle.asp?CompJD= 1407 5 Page 10 of 23 



JOHN CHEVEDDEN
 

  

January 1,2009

Offce of Chief Counl
Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 2 Raytheon Company (RTN
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetings
John Chevedden

Ladies and Gentlemen:

The company December 31, 2009 supplement is at best inconclusive. The company cites no
exact text in rue 14a-8 that allows a company to refue a proposal or a modified proposal before
the due date caled for in the defitive proxy.

The company has not cited one precedent that a modified proposa submitted before the proposal
due date was excluded solely as untimely.

And the company has not claied that companies correspondingly are only allowed one-shot at
forwardig a management opposition statement to a rule 14a-8 proposal. Not only are
companies apparently allowed to keep revising their management opposition sttements, the
submittl of revisions 10 to 20 days late is accepted.

In the context of shareholder and management interaction, it is not consistent to cut off changes
to 500-word rule 14a-8 proposals prior to the due date. Shareholders can change their proxy

votes prior to the ballot due date and furtherore companes can lobby shareholders to change
their vote prior to ballot due date.

If shareholders canot revise their rule 14a-8 proposal before the due date, then companies

should in fairness not be able to revisetheIr no action requests. If there is a clear no-revision rue
for shareholder proposals then there should be a clear no-revision rule for no action requests
uness the proponent accepts the company revision or supplement.

This is the modified proposa which was submitted to the company one-day before the date
called for in the company defitive proxy - December 24, 2008. The modified proposal has the
following text:

Special Shareowner Meetings
RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
fullest power to call special shareowner meetings consistent with state law.

*** FISMA & OMB Memorandum M-07-16 *** 
*** FISMA & OMB Memorandum M-07-16 *** 



Special meetings allow shareowners to vote on importnt matters, such as electing new 
directors, that can arise between annual meetings. If shareowners cannot call special 
meetings investor returns may suffer. Shareowners should have the abilit to call a 
special meeting when a matter merits prompt consideration. 

Statement of John Chevedden 
Fidelity and Vanguard supported a shareholder right to call a special meeting. The 
proxy voting guidelines of many public employee pension funds also favored this right. 
The Corporate Library and Governance Metrics International have taken special 
meeting rights into consideration when assigning company ratings. 

The modified proposa was submitted in accordace with the company defintive proxy which 
stated: 
"Any stockholder who intends to present a proposa at the 2009 anual meeting must deliver the 
proposal, in the maner spcified below, to the Corporate Secreta, Raytheon Company, 870 
Winter Street, Waltham Massachusetts 02451, not later than: 

· December 24,2008, if the proposal is submitted for inclusion in 
 our proxy materials for the 
2008 anual meeting pursuant to Rule 14a-8 under the Securities Exchange Act of 1934;" 

The modified proposal appears to satisfy the first (i)(3) company objection. The ful text ofthe 
proposal and cover letter is attached. 

F or these reasons it is requested that the staf find that this resolution canot be omitted from the 
company proxy. It is also respectfly requested that the shareholder have the last opportty to 
submit material in support of including this proposal - since 
 the company had the fist
 
opportty .
 

Sincerely, 

- J(¡J 

ohn Chevedden~~
cc: 
Mark D. Nielsen .:Mark _ d _ nielsen~rayteon.com? 



JOHN CHEVDDEN
 

  

Mr. William Swanon
Chaian
Rayteon Company (RTN
870 Winter Street
Waltham, MA 02451
PH: 781.522-3000

'DõL. i.!o i ~101 vt ,. Ð f. rr

Rule l4a.8 Proposa
Dear Mr. Swanson,

Ths Rule 14aw8 proposa is respectfly submtt in support of the long-ter performance of
our company. Ths proposa is submitted for the next anua shholder meetig. Rule 14a-8
requirements ar intended to be met includig th contiuous ownership of the requied stock

value until afer the date of the resptive shaeholder meeting and prentation of the proposal
at the anual meeting. Ths submitted formt, with the shareholder-supplied emphasis, is

intended to be usd for defitive proxy publication.

In the intees of compay cost savings and improvig the effciency of the rue 14a-8 process
plea communcae via emai to olmsted7p 

(at) ea.net. 

Your consideration and the consideron of the Board of Directors is appreciated in support of
the long-term pedonnance of our company. Please acknowledge recpt of ths proposalpromptly by emaiL. .
Sincerely,

~~.--ohn Chevedden .
N.Ih-¿', ¿~ i(), 'i

Dat

cc: Jay B. Stephens
Corporate Secreta
FX: 781-522-3001

Mark D. Nielsn ~k_d_nielsn~yteon.coiw
PH: 781-522-3036

FX: 781-522-3332

*** FISMA & OMB Memorandum M-07-16 *** 
*** FISMA & OMB Memorandum M-07-16 *** 



(RTN: Rule 14a~8 Proposal, November 27,2008, Modified Dembe 23,2008) 
(In respons to: "Any stkholder who innds to preent a proposa at the 2009 anua meetig
mus deliver the proposal, in the maer spfied below, to the Corprae Seta ~ Rayteon 

. Company, 870 Winter Street, Walthm, Mahustt 02451, not later than: 
· December 24, 2008, if the proposal is submitted for inclusion in our proxy material for the 

2008 anua meetig purt to Rule 14a-8 under the Secures Exchae Act of 1934;") 

3 - Specia Sharwner Meetis 
RESOLVED, Shareowners ask our boar to tae the steps necsa to amend our bylaws and 
each approprat gover document to give holders of 10% of our outing common stock 
(or the lowes pecetae alowed by law above 10%) the fules power to ca spia
 
shareowner meegs consient wi stte law.
 

Special meetings allow shaeowners to vote on importt matter, such as electi new diectors,
 

that can arse beteen anua meetis. If sharwners caot cal speial meetings investr 
retu may sufer. Shaeowners should have the abilty to cal a speal meeting when a matter 
merits prompt considerion. 

Statement of John Cheedden 
Fidelity and Vand support a shaeholder right to call a spcil meetg. The proxy voting 
gudelines of many public employee pension fuds also favore ths right The Corporate

Librar an Goverance Metrcs lnteritiona have taen spial meetig rights into 
consideraton when assigng company ratigs. 

This proposal topic won impressive support at the followig companes based on 2008 yes and 
no votes: 

Occidental Petroleum (OXY 
FirstEnergy (FE) 

66% 
67% 

Eml Rossi (Sponsr) 
Chr Rossi 

Marathon Oil (MO) 69% Nick Ross 

The merits of ths Special Shareowner Meetigs proposa should also be consdered in the 
context of the need for fuer improvement in our compay~s corprate goverance and in 
individual diector peormance. In 2008 the following goverane and performce isses were. 
identied: 

· The Corporate Librar ww.tbecrporatelibrar.com.anindependent invesent research
 

firm, rated our company "'Very High Concern" on exective pay with $19 milion for
Wiliam Swanson. . 
· The Corprae Librar sad the high level of our CEO pay rased concern about the 
algnent of executve interes with shaholder interess. 
· In the scanda regardig Wilam Swanon's book, "Swan's Unwrttn Rules of 
Mangement," Mr. Swason appeared to have plagiar many of 
 the rules. Ths raised 
fudaenta conce abut Mr. Swann'sjudgnnt aid char.
 
· And although our board docked some of Mr. Swanson's pay - Mr. Swann stl received
 

nearly $20 mion! 
· Ou directors sered on boards rated "D" by the Corporate Libr:
 

John Deutch Citigroup (C)
Frederic Pose Centex (eTX 

· Frederic Poses recived more th i Q.ties as may agai votes as any of our other 
directors, yet was stl on our key audit and executve pay coriittees. 



· Ronad Skates (Chan of our Audt Commttee no les) and Wil Spivey and were

desgnat as "Accelera Vesg" dirrs by The Corpmt Libra due to their
speg up stk option ves to avoid regng the relat cost.
· We had no sheholder right to:

Cuulative votig.
To act by wrtten const.
To cal a spial meetig.
To vote on exective pay
An indepedet Board Chaan

The above conces shows there is nee for improvement. Plea encourage our bod to
respnd positively to ths proposa:

Special Shareowner Meetigs -
Yes on 3

Notes:
John Chevedd~  spnsored ths prposa.

The above format is requesed for publicaon without re..iti& fe-formattg or eliation of

text includig begin and concludig text, unes prior ageement is reched. It is

respectlly requesed that this propsa be proofrea before it is published in the definitie
proxy to ensu that the ingrty of the submitt formt is replicate in the proxy materals.
Please adse if there is any typogrphical queson.

Please note tht the title of th proposal is par of the arguent in favor of the proposal. In the
interest of clarty an to avoid confion the title of thi and each other ballot item is requested to
be consistent thoughout al the proxy ~ateral.

The company is request to assign a proposa number (represnte by "3" abve) bas on the

chronologica order in which proposals are submittd. The reque desgnaton of"3" or
higher number allows for ratification of auditors to be item 2.

This proposa is believed to conform with Sta Legal Bulletin No. 14B (CF, Septebe 15,
2004 including:
Accordigly, going forard, we believe that it would not be appropriate for companes to
exclude supportng stent lane and/or an enti proposal in reliance on roe 14a8(iX3) in
the followin circumce:

· the company objects to factu asons becaus they ar not suported;

· the company objects to factu asrtions th whe not materialy false or mileaing, may

be dispute or countered;

· the company objects to factu assertons because those asons may be interpet by
shaeholders in a mar that is unavorable to the company, its directors, or its offcers;
and/or
· the company objects to sttements because they ret the opinon of the shareholder
proponent or a reference source, but the stements ar not idened specifcaly as such.

See also: Sun Microsystms, Inc. (July 21, 2005).

Stock wil be held until after the anua meetig and the proposa will be presnte at the anual
meetig. Please acknowledge ths proposal prompty by emai.

*** FISMA & OMB Memorandum M-07-16 *** 
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December 31, 2008 

Via Electronic Mail 

U.S. Securties and Exchange Commission 
Divisioll of Corporation Finance 
Offce of Chief Counsel 
100 F Streett N.E. 
Washington, D.C. 20549 
siiareholderproposais~sec. gov 

Re: Rayteon Company Shareholder Proposal submitted bv John Chevedden 

Ladiès and Gentlemen: 

Raytheon Company, a Delaware corporationThis letter is submitted on behalf of 


or the "Company"), in relation to a shareholder proposal 	 on the topic of special
("Rayteon" 

shareowner meetings (the "Proposal") submitted to the Company by Mr. John Chevedden (the 
the Division of Corporation Finance"Proponent"). We have previously submitted to the staff of 


of the Securties and Exchange Commission (the "Staff') a letter (the "No-Action Request 
the Company, confrmation that the Staffwil not recomm~ndLetter") requesting, on behalf of 


the Company excludes the Proposal from the proxy materíals for its 2009enforcement action if 


Anual Meeting of Stockholders. This letter responds to a letter (the "Revision Reql.est Letter") 
from the Proponent to the Company, received after the submissionofthe No-Action Request 

the relevantLetter, which 
 purorts to revise the Proposal. A complete cbrono1ôgy of 


correspondence is set forth below and a copy of all such correspondence is attached to ths letter. 

The Revision Request Letter is an attempt to revise the Proposal. Given that the Revision 
the No-Action RequestRequest Letter was provided to the Company afer the submission of 


No. 14 (July 13,2001) ("SLB No. 14") unambiguouslyLetter, ItemE.3. of Staff Legal "Bulletin 

that the. Company may, but need not, accept and acknowledge the requested changes toprovides 

the ProposaL. Item E.3 provides (emphasis in original): 

shareholder decides to make revisions to his or her proposal after the'3. If the 


has submitted its no-action request, must the company address those 
revisìons? 
company 

Sidley Austin LL Is a limited liability partersip priClel In affliation with olher Sidley Austin partershIps 
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Division of Corporation Finance 
CounselOffice of Chief 

December 31, 2008 
Page 2 

No, but it may address the shareholder's revisions. We base our no-action response on the 
company's no-action request. Therefore, ifthe companyproposal included in the 


the shareholder that it acknowledges and accepts theindicates in a letter to us and 

the revised proposaL. OtherWse, weshareholder's changes, we wil base our response on 


wil base our response on the proposal contained in the company's origial no. action . 
request. Agai, it is important for shareholders to note that, depending on the natue and 

a revised proposal could be subj ect to exclusion under rue 14atiming of the changes, 


8(c), ruleJ4a-S(e), or both. 

Pursuant to Item E.30f SLB 14, the Company hereby notifies the Staff and the Proponent that it 
Proposal requested by the Revision Requestdoes not accept or acknowledge the revisions to the 


that the Staffbase its response on the (original) proposal 
contained in the No-Action Request Letter. Any contrar result would be flatly inconsistent with 
the clear language of SLB 14 (which has fairly been relied upon by the Company and other 

Letter. We respectfully request 

registrants toregistrants) and would also be contr to the Stafrs repeated encouragement of 


under Rule 14a-S as promptly as is possible. See, e.g., Itemsubmit requests for no-action relief 


G.5 of SLB 14 ("Rather than waiting until the deadline for submitting a no-action request, a 
company should submit a no-action request as soon as possible after it receives a proposal and 
determines that it wil seek a no-action response.") 

Relevant Chronology 

The relevant chronology and sequence of correspondence is as follows: 

1. Proposal submitted by the Proponent to the Company (November 27, 200S).
 

by electronic mail (December 23, 200S,i. No-Action Request Letter Submitted to the Staff 


3:14 p.m. C.S.T. / 4:14 p.m. E.S.T.). See Exhibit A, attached to ths letter. 

Proponent by electronic mail (December 23, 2008,3. No-Action Request Forwarded to the 


3:24 p.m. C.S.T. /4:24 p.m. E.S.T.). See Exhibit B, attached to ths letter. 

4. Revision Request Letter submitted by the Proponent to the Company by electronic mail
 

(December 23,2008,2:19 p.m. P.S.T. /5:19 p.m. E.S.T,). See Exhibit C, attached to ths 
letter. 

5. Revision Request Letter, with cover letter dated December 24, 200S, forwarded by the
 

Proponent to the Staffby electronic mail with copy to the Company (December 24, 2008, 
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Division of Corporation Finance 
Offce of Chief Counsel
 

December 31, 2008 
Page 3 . 

10:16 p.m. P:S.T. / December 25,20081:16 a.m. E.S.T.). See Exhibit D, attached to ths 
letter. 

or desire additional information, pleaseIf you have any questions regarding this letter 


(202) 736-8012 or 
Mark Nielsen of the Company at (781) 522-3036. 
contact the undersigned at (312) 853-7097, Michael Hyatte of our firm at 


Ver trly yours,
 

~ ItJ IlL 
JohnP. Ke1sh
 

cc:.John Chevedden 



Exhibit A 

From: Alls, Baird S.
 

Sent: Tuesday, December 23,200 3:14 PM
 

To: shareholderproposals(§se,gov
 
eei markd_nlelsen(§rayton,com; james-9marchett(§rayteon.com; Kelsh, John; Hyatte, Michael
 
Subjec: Raytheon Company: stholder proposal rearding spial meeting
 

Attached. please find the request of Raytheon Company for no-action relief with respect to a stockholder 
proposal regarding special meeting procedures. Please let me know if you have any questions with
 
respect to this request.
 

Best,.
 
Baird Alls
 

Baird S. AIIs I Sidley Austi LLP I
 
One South Dearborn I Chicago, TIois I 60603 I
 
Tel: (312) 853-0805 I Fax: (312) 853~7036 I
 
ballrwsidley.com
 

(The No-Action Request Letter was attached to this emai1.) 

Note: This email was sent by an attomey in the Chicago offce of Sidley Austin LLP. The time 
. shown on the "To:" line, 3:14 p.m., is denoted in Central Standard Time. This corresponds to 
4:14 p.m. Eastern Standard Time. 



Exhibit B

Alls, Baird S.

 08 3:24 PM
 

KeJsh, John
FW: Rayteon Company: stocolder proposal regarding special meetiii

From:
Sent:
To:
ee:
Subjec:

Attached please find a request submitted earlier today by Raytheon Company seeking no.action relief
with respect to a stockholder proposal submitted by you regarding the adoption of procedures relating to
special meetings of the Company.

Please let me know if you have any questions with respect to this matter.

Best,
Baird AlIs

From:
Sent:
To:
ee:
Subjec:

Alls, BalrdS.
Tuesday, December 23,20083:14 PM

shareholderproposals(gse.gov
mark_d_nfelsen(grayteon.com; james-9mardett(grayteon.com; Kelsh, John; Hyatte, Michael
Raytheon Company: stocholder propol regarding special meeting .

Attached please find the request of Raytheon Company for no-action relief with respect to a
stockholder proposal regarding special meeting procedures. Please let me know if you have any
questions with respect to this request.

Best,
Baird Alls

Baird S. Alls I Sidley Austi LLP I
Ore South Dearborn I Chicago, Ilinois! 60603 I
Tel: (312) 853-0605 I Fax: (312) 853.7036 I
ball~sidley.com

(The No-Action Request Letter 
was attached to ths email.)

Note: Ths email was sent by an attorney in the Chicago offce of Sidley Austin LLP. The time
shown on the "To:" line, 3:24 p.m., is denoted in Central Stadard Time. This corresponds to
4:24 p.m. Eastern Standard Time.

*** FISMA & OMB Memorandum M-07-16 *** 



Exhibit C

original  
From: olmsted  
Sent: 12/23/2008 02 :29 PM PST
To: Mark Nielsen
subject: Rule 14a-8 proposal (RTN)SPM

Mr. Nielsen,
Please see the attachment.
Sincerely,
John Chevedden

Note: This e-mail was sent at 2:19 p.m. Pacific Standard Time, which corresponds to 5:19 p.m.
Easter Standard Time.

*** FISMA & OMB Memorandum M-07-16 *** 



JOHN CHEVEDDEN
~  

  

Mr. Willam Swann
Chainnan
Rayteon Company (RTN
870 Winter Str

Walth,. MA 02451 .
PH: 781-522-3000

'f õL. z.s t J.10"6 vi f lJ il n;;

.Rule 14a-8 Proposal
Dear Mr. Swaon,

This Ru1e 14a-8 proposa is respectu11y submittd in support or the long-ter performance of

our company. Ths proposa is submitted for the next aiua sheholder meetig. Ru1e 14a-8

requiements are intended. to be met includng th contiuous ownership of the requied stck .
value until afer the date of the restive shaholder meeg and presentatio.n of the proposal
at the anua meeting. Ths submittd formt, with the shareholder.supplied emphais, is
intended to be used for defitive proxy publication.

In the inteest of company cost sa~ings and improvig the effciency of the rule 14a-8 process
plea communicate via emai to olmsted7p (at) earblin.net. 

Your co.nsideration and the consideraon of the Board of Diretors is appreciatd in support of

the long-ter performance oraur company. Please acknowledge receipt of ths proposal

promptly by ernal.

Sincerely,

~y~-:

.. ohn Chevedden

N*v,-¿,' ¿ ~ i t) , i
Date

cc: Jay B. Stephens
Corporate Secreta
FX: 781-522-3001

Mark D. Nieisen"Mark_d_ßielsen~yteon.com:; .
PH: 781-522-3036

Fi(: 781~522-3332

*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 *** 



(RTN: Rule 14a-8 Proposal, November 27,2008, Modified Dember 23,2008)
meetingto present a pl'J)sa at the 2009 anua(In resns to: "Any stockholder who innds 


mus deliver the proposal, in the 
 maer spified below, to the Corprate Secr, Rayteon 
. Company, 870 Winter Street, Walam, Masahusett 02451, not later 
 th: 

· December 24,2008, if 
 the proposa is submitt for inlusion in our proxy matrials for the 
2008 anua meeting purt to Rule 14a~8 under the Secites Exchae Act of 1934;") 

3 - Spedal Shareowner Meetings . 
RESOLVED, Shareowners ask our board to tae th stps necesa to amend our bylaws and 

each appropriate goverg document to give holders of 10% of our outsding common stock 

(or the lowest pertage allowed by law above 10%) the fules power to ca special 

shareowner meetins consist with state law. 

Special meetigs allow shareowners to vote on importt matts, such 
 as electng new diectors, 
that ca arse betwee anua.meetigs. If shareowners caot cal spial meegs investr
 

retu may sufer. Sharowner should have the abilty to call a special meeng when a mater 
merts prompt consideration. 

. Statement of John Chevedden 
Fidelity and Vangud supportd a shaholder right to call a spcial meetig. The proxy votig
 

also favored ths right. The Corporategudelines of may public employee peion fuds 

Librar and Goverance Metcs Internationa have tacnspecial meeting rights into 
consderation when assigng company ratigs.
 

This proposal topic won impressive support at the following companies basd on 2008 yes and 
no votes: 

Occidenta Petrleum (OXY) 66% Emil Rossi (Sponsr) 
'Firsnergy (FE) 67% Chr Rossi 

Marathon Oil (MO) 69% Nick Rossi 

The merits of ths Special Shareowner Meetigs proposa should 
 also be considered in the
 

context of the need for fuer improvements in our company's corporate governance and in
 

individual director performce. In 2008 
 the followig governance and performce issues were.identified: .
 
· The Corporate Libra ww.theci:oralibrar.com.anindependent investent research
 

fi, rated our company "Very High Concern" on executive 
 pay with. $19 milion for
 
Wiliam Swason. 
· The Corprate Librar sad the high level of our CEO pay raise concern about the 
alignent of executive interests with shaholder interest. 
· In the scanda regardig Wiliam Swar-'s book, "Swan's Unwrttn Rules of 
Maagement," Mr. Swanson appeard to have plagiar many of the roles. Ths raise 
fudaental concern abut Mr. Swason's judgment and chaacter. 
· And although our board docked some of Mr. Swann's pay - Mr. Swan stll received


nearly $20 millon! . .
 
· Our directors served on boards rated '~D" by the Corporate Libr: 

John Deutch Citigroup (C) 
Frederc Poses Centex (CTX)
 

· Frederic Poses received more than 1 O~ties as may agai votes as 
 any of our other 
directors, yet was stl on our key audit and execve pay commttees. 



Exhibit D

. From: olmsted  
Sent: 12/24/2008 10: 16 PM PST
To: II shareholderproposalsilsec . gov II . .:shareholderproposalsilsec . gov~
Cc: Mark Nielsen.
SubJect: :# 1 Raytheon Company (RTN) Shareholder Position on Company No-
Action Request

Please see the 2 attachments.
Sincerely,
John Chevedden

Note: This email was sent at 10: 16 p.rn, Pacific Standard Time on December 24, 2008, which
corresponds to 1: 16 a.m. Eastern Stadard Time on December 25, 2008.

*** FISMA & OMB Memorandum M-07-16 *** 



(First Attachment to Exhibit D)
 



JOHN CHEVEDEN
 

   

December 24, 2008

Offce of Chief Counl
Division of Corpration Fince
Securties and Exchange Commssion
100 F Stree NE
WashigtOIl DC 20549

# 1 Raytheon Company(RTN
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetigs
John CheveddeD

Ladies and Gentlemen:

This is the fist respnse to the company no action request .regarding the role 14a-8 proposa

regarding spcial sharholder meetigs. This is the modified proposa which wa submitted to
the company one-day before the date called for in the compay definitive proXy - December 24,

2008. The modfied proposa ha the followig tex:

Special Shareowner Meetings .
RESOLVED, Shareownersask our board to take the steps necessa"ry to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowe by law above 10%) the
fullest powerlo cali special shareowner meetings consistent with state.law.

Special meetings allow shareowners to vote on importnt matters, such as electing new
directors, that can arise between annual meetings. If shareownerscannot call.special
meetings investor returns may suffer. Shareowners should have the abilty to call a
special meeting when a matter merits prompt consideration.

Statement of John Chevedden
Fidelit and Vanguard supported a shareholder right to call a special meeting. The
proxy voting guidelines of many public employee pension funds also favored this right.
The Corporate Library and Governance Metricslntemational have taken special
meeting rights into consideration when assigning company ratings.

The modified proposal was submitted in accodace with the compay definitive proxy whichstated: .
"Any stockholder who intends to preset a proposa at the 2009 anua meeting mus deliver the
proposal, in the maner spcified below, to the Corprate Seceta~ Rayteon Company, 870
Winter Street, Walthan Mahuset 02451, not later than:

· Decembe 24, 20081 if the proposa is submitt for inclusion in our proxy materials for the
2008 anual meetig puruat to Rule 14a-8 under the Securties Exchage Act of 1934;''-

*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 *** 



The modified proposal appear to satifY the firs (i)(3) company objection. . The ful text of the 
proposa and cover leter is attched. 

For thse reasns it is reuestd that the sta fid tht ths resoluton caot be omitted from the
 

company proxy. It is also respectfly requesed .that the shareholder have the last opportty to 
submt matial in support of includg th proposa- since th company had the fist
 

opportty .
 

Sincerely,


~...i#.: !.. 
000 Chevedden 

cc:
 
Mar D. Nielsen ~Mak_d_nieisen~ayton.com::
 



(Second Attachment to Exhibit DJ
 



JOHN CHEVEDDEN
~  

  

Mr. William Swann
Chaan
Rayteon Company (RTN
870 Winter Stree

Walth MA 02451
PH: 781-522-3000

V 6L. . Z. 5 i a 10 1 vi f f) il n;;

Rule 14a-8 Proposal

Dear Mr. Swanson,

This Rule 14a-8proposa is respectully submitt in support oftle long-ter perormance of
. our company. Th proposa is submitted for the next anual sheholder meetig. Rule 14a-8
rsquiementsare intended to be met includng th contiuous ownrship of the requi stock
value until afer the date of the respctive shaeholder meeing and prsentation of the proposal

at the aiual meeting. Ths submitted format, with the shehölder.supplied emphasis, is

intended to be used for definitive proxy publicaion.

In the interest of company cost savings and improving the effciency of the rule 14a-8 process

pleas communcate via emailto olmsted7p(at) earin.net 

Your consideration and the consideration of the Board of Directors is appreciaed in support of
the long-ter perforra.ce of our company. Please acknowledge receipt of ths proposal .
.promptly by em~l.

Sincerely,

~-~. 000 Chevedden

NllV'''~' ¿ ~ i () , 'i
Date

cc: Jay B. Stephens
Corporate Secret
FX: 781-522-3001

Mak D. Nielsen -=Mak_d_nielsen~yteon.com:;
PH: 781-522-3036
FX: 781-522-3332

*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 *** 



(R'IN: Rule l4a-8 Proposal, November 27,2008, Modified Debe 23, 2008) 
the 2009 
 anua meetig

(In respons to: "Any stockholder who inends to present ~ proposa at 


mus deliver the 
 proposal, in the maner 
 spified below, to the Corprate Secre, Rayteon 
. Company ,870 Winter Street, Walth. Masahusett 02451, not later th:
 

· Decmber 24, 2008, if 
 the proposa is submtt for in~lusion in our proxy matrials for the 
2008 anua meetig purt to Ru1e 14a-8 uner .the Securties Exchane Act of 1934;") 

3 - Special Shareowner Meetigs 
RESOLVED, Sharwnersas our board to tae the stps necsa to amend our bylaws and 
each appropriat. goverg docUIent to give holders of 1 0% of our outdig common stock
 

above 1(010) the fulles power to ca special
(or the lowest pertage allowed by law 


shareowner meengs consistent with stte law. 

Special meetigs allow shareowners to vote on importt matts, suh as electig new directors, 
that can arse betee anual mees. If sheowners caot cal spial meengs investor 
retu may sufer~ Shareowner should have the abilty to call a special meetng when a matter 
merits prompt cónsideration. 

Statement of John Chevedden 
Fidelity and Vanguad supported 
 a sharholder right to cal a special meeting. The proxy voting 

may public employee peion fuds also favored ths right The Corporate 
Librar and Goverance Metcs Internatonal have taen special meetg rights into
guidelines of 


consideration when 
 assigng company ratings. 

This propsal topic won impressive support at the following companes bas on 2008 yes and 
no votes; 

Occidental Petroleum (OXY) 66% Emil Rossi (Sponsr) 
FirstEnergy (FE) . 67% Chrs Rossi 
Marathon Oil (MO) 69% Nick Rossi 

The merits of ths Special Shareowner Meegs proposa should also be considered in the 
context of the. need for fuer improvements in our company's corprate governcê and in 
individual director peonnce. In 2008 the followig governce and performance issues werè.identified: .
 

· The Corporae Libra ww.theco1"rateHbr~.com.anindependent investent research 
firm, rated our company "Ver High Concer" on executive pay with $19 miliòn for 
Wiliam Swaon.
 
· The Corprate Librar sad the high lèvel of our CEO pay rase concern about the
 
alignent of executive interess with shholder interest.
 
· In the scandal regarding William Swann's book, "Swan's Unwrttn Rules of 
Management," Mr. Swanson appea to have plagiar many of the rules. Ths rase
 

fudaental concern abut Mr. Swann's judgment and character. 
· And although our board docke some of 
 Mr. Swan's pay - Mr. Swann stll received 
nearly $20 millonl 
· Ou directors sered on boards rated "D" by the Corporae Librar: 

John Deutch Citigroup (C) 
Frederic Poses Centex (CTX 

· Frederic Poses received more than 10-ties as may agaist votes as any of our other 
dictors, yet wa stll on our key audit and execve pay commttees. 



· Ronad Skates (Chaan of our Audit Commtt no les) and Willam Spivey and were
designate as '.Accelerte Vestg" diectrs by The Corporate Libr due to their
speing up stock option vestg to avoid recognzig the related cost.
· We ha no shareholder right to: .

Cumulative votig.

To act by wrtten consnt.
To cal a spia meeti.
To vote on exective pay
An indepéndent Board Chan

The above concern shows there is need for improvement. Plea encourage our board to
respond positively to ths proposa:

Special Shareowner Meetings -
Yes on 3

Notes:
John Chevedden, 2215 Nel  ths proposa.

The above format is reuested for publication without re-editi, re-forntt or elition of

text including beginng and concluding text, uness prior agrement is reached. It is
respecly reuested that ths proposal be proofrea before it is published in the definitive
proxy to ensue that the integrty of the submitt form is replicate .in the proxy materals.
Pleas advise if there is any tyographical queston.

Plea note that the title of the proposal is par of the argument in favor of the proposa. In the
int~st of clarty and to avoid confsion the title of ths and each other ballot item is requested to
be consistent thoughout al the proxy I?aterials.

The company is requested to assign a proposa nmnbe (repesented by "3" above) bas on the
chronologica order in which proposals are submittd. The requested designation of"3" or
higher number allows for ratification of auditors to be ite 2.

This proposa is believed to conform with Sta Legal Bulleti No~ 14B (CF), September 15,

2004 including:
. Accordingly, going forward, we believe tht it would not be appropriate for companes to
exclude supportng. stent langue and/or an entie proposal in reliance on nie 14a-8(i)(3) in

the followi circumces:
· the company Object to fac aserons becaus they are not support;

· the company objec to factu assertons that, whe not materially false or misleag, may
be dispute or countered; . .
· .the company objects to factu asrtons beause those asons may be interpreted by
shaeholders in a maner th is miavorable to the company, its directors, or its offcers;
and/or
· the company objects to sttements becaus they represent the opinion of the shareholder
proponent or a reference source, but the stten;ents are Dot identied specifcay as such.

. See also: Sun Microsystem, Inc. (July 21, 2005).

Stock wil be held unti after the anua meeting and the proposa will be presented at the anua
meetig. Pleas acknowledge ths proposa promptly by emai.

*** FISMA & OMB Memorandum M-07-16 *** 



JOHN CHEVEDDEN
 

  

December 24, 2008

Offce of Chief Counl
Division of Corporation Fince
Securties and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 1 Raytheon Company(RTN
Shareholder Position on Company No-Acton Request
Rule 14a-8 Proposal: Special Shareholder Meetigs
John Chevedden

Ladies and Gentlemen:

This is the first respnse to the company no action request regardig the rue 14a-8 proposal
regarding spcial shareholder meetings. Ths is the modified proposal which was submitted to

the company one-day before the date caed for in the company defintive proxy - December 24,
2008. The modified proposal has the following text:

Special Shareowner Meetings
RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
fullest power to call special shareowner meetings consistent with state law.

Special meetings allow shareowners to vote on important matters, such as electing new
directors, that can arise between annual meetings. If shareowners cannot call special
meetings investor returns may suffer. Shareowners should have the abilty to call a
special meeting when a matter merits prompt consideration.

Statement of John Chevedden
Fidelity and Vanguard supported a shareholder right to call a special meeting. The
proxy voting guidelines of many public employee pension funds also favored this right.
The Corporate Library and Governance Metrics International have taken special
meeting rights into consideration when assigning company ratings.

The modified proposal was submitted in accordace with the company defitive proxy which
stated:
"Any stockholder who intends to present a proposa at the 2009 anual meeting mus deliver the
proposal, in the maner specified below, to the Corporate Secreta, Raytheon Company, 870
Winter Street, Waltham, Mashusett 02451, not later than:

· December 24,2008, if the proposa is submitted for inclusion in our proxy materials for the
2008 anual meetig pursuant to Ru1e 14a-8 under the Securties Exchange Act of 1934;"

*** FISMA & OMB Memorandum M-07-16 *** 
*** FISMA & OMB Memorandum M-07-16 *** 



The modified proposal appears to satisfy thefi (i)(3) company objection. The fu text of 
 the 
proposa and cover letter is attched. 

For these reasns it is requested that the st 

fid tht ths resolution canot 
 be omitted from the 

company proxy. It is also resptfly requested .that the shareholder have the las opportty to
 

submit material in support of including ths proposa - since the company ha the fist 
opportty . 

Sincerely, 

ohn Chevedden~ ,-g... -'
cc: 
Mark D. Nielsen ~Mar~d_nielsen~rayteon.com: 



JOHN CHEVEDDEN
 

   

Mr. Willam Swann
Chairman
Rayteon Company (RTN
870 Winter Street
Waltham, MA 02451
PH: 781-522-3000

'D BL. 2. 5 i d-10 õ vt f Ð il r¡;

Rule i 4a-8 Proposal
Dear Mr. Swanson,

Ths Rule 14a-8 proposa is respectfly submitted in support of the. long-term pedormance of
our company. Ths proposal is submitted for the next anua shareholder meetig. Rule 14a-8
requiements are intended to be met including the contiuous ownership of the required stock
value until afer the date of the respective shareholder meeting and presentation of the proposal
at the anual meeting. Ths submitted format, with the shareholder-supplied emphasis, is

intended to be usd for defiitive proxy pub1ication~

In the interest of company cost savings and improvig the effciency of the rule 14a-8 process
please communcate via email to olmsted7p(at) earhlin.net. 

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term pedormance of our company. Please acknowledge receipt of ths proposal
promptly by emaiL.

Sincerely,

~~..._~000 Chevedden
N,,¿;,-~, ¿~ id' I

Date

cc: Jay B. Stephens
Corporate Secreta
FX: 781-522-3001

Mark D. Nielsen -(Mark _ d _ nielsen~ayteon.coiv
PH: 781-522-3036

FX: 781-522-3332

*** FISMA & OMB Memorandum M-07-16 *** 
*** FISMA & OMB Memorandum M-07-16 *** 



(RTN: Rule 14a-8 Proposal, November 27,2008, Modified Decembe 23,2008) 
(In response to: "Any stockholder who innds to present a proposa at the 2009 anua meetig 
mus deliver the proposal, in the maner spified below, to the Corprate Secreta, Rayteon 
. Company, 870 Winter Street Waltham, Massachusett 02451, not later th:
 

· December 24, 2008~ if 
 the proposa is submitted for inclusion in our proxy materials for the 
2008 anua meetig pursut to Rule i 4a-8under the Secures Exchange. Act of i 934;") 

3 - Special Shareowner Meetigs. .
 
RESOLVED, Shareowners ask our board to tae the steps necessa to amend our bylaws and 
each appropriate governg document to give holders of 10% of our outdig common stock 
(or the lowest percentage allowed by law above 10%) the fulles power to cal special 
shareowner meetings consistent with 
 stte law.
 

Special meetigs allow shareowners to vote on importt matters, 
 such as electig new directors, 
that can arse between anual meetings. If shareowners canot cal spial meetings investor 

retu may sufer. Shareowners should have the abilty to call a special meeting when a matter 
merits prompt consideration. . 

Statement of John Chevedden 
Fidelity and Vanguad supported 
 a shareholder right to cal a spcial meetig. The proxy voting 
guidelines of many public employee pension fuds also favored ths right. The Corporate
 
Librar and Governance Metrcs International have taken special meeting rights into 
consideration when assigng company ratings. 

This proposal topic won impressive support at the followig companes based on 2008 yes and 
no votes: 

Occidental Petroleum (OXY) 66% Emil Rossi (Sponsor) 
l"irstnergy (FE)
Marathon Oil (MO) 

67% 
69% 

Chrs Rossi 

Nick Rossi 

The merits of ths Special Shareowner Meetings proposa should also be considered in the 
context of the need for fuer improvements in our company's corprate governance and in
 

individual director performance. In 2008 the followig governance and performance issues were. 
identified: 

· The Corporate Librar ww.thecorporatelibrar.com.anindependent investent research
 

firm, rated our company "Very High Concern" on executive pay with $19 milion for 
Wiliam Swanon. 
· The Corprate Librar sad the high level of our CEO pay raised concerns about the 
algnent of executive interests with shareholder interests. 
· In the scandal regarding Willam Swan's book, "Swanson's Unwrtten Rules of 
Management," Mr. Swanson appeared to have plagiarized many of 
 the rules. This raise 
fudamental concerns about Mr. Swanson's judgment aidcharacter. 
· And although our board docked some of 
 Mr. Swanson's pay - Mr. Swanson stll received 
nearly $20 millon! 
· Our directors served on boards rated "D" by the Corporate Librar: 

John Deutch Citigroúp (C) 
Frederic Poses Centex (CTX 

· Frederic Poses received more than 10-times as many against votes as any of our other 
directors, yet was stil on our key audit and executive pay commttees. 



· Ronald Skates (Chaan of our Audit Commttee no less) and Wiliam Spivey and were
designated as ,. Accelerated Vestg" directors by The Corporate Libra due to their
speeding up stock option vesting to avoid recognzig the related cost.
· We had no shareholder right to:

Cumulative votig.

To act by wrtten consnt.
To cal a spialmeeting.
To vote on executive pay
An independent Board Chaan

The above concerns shows there is need for improvement. Pleae encourage our board to
respond positively to ths proposa:

Special Shareowner Meetings -
Yes on 3

Notes:
John Chevedden,  sponsred ths proposal.

The above format is requested for publication without ie-editing, re-formattg or eliation of

text includig beginng and concludig text, uness prior agreement is reached. It is
respectflly requested that ths proposal be proofrea before it is published in the definitive
proxy to ensue that theintegrty of the submitted format is replicated in the proxy materials.
Please advise if there is any typogrphical question.

Pleas note that the title of the proposal is par of the arguent in favor of the proposa. In the
interest of clarty and to avoid confion the title of this and each other ballot item is requested to
be consistent thoughout al the proxy ~aterials.

The company is requested to assign a proposa number (represented by "3" above) based on the
chronologica order in which proposals are submitted. The requested designation of "3" or
higher number allows for ratification of auditors. to be item 2.

This proposa is believed to conform with Staf Legal Bulleti No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we believe that it would not be appropnate for companes to
exclude supportng stment langue and/or an entie proposal in reliance on rule 14a-8(i)(3) in
the followig circumances:

· the company objects to factu aserons becaus they are not supported;
· the company objects to factul assertions that, whie not materially false Oi misleading, may
be disputed or countered;
· the company objects to factual assertons because those asrtons may be interpreted by
shareholders in a maner that is unavorable to the company, its diectors~ or its offcers;
and/or
· the compan objects to statements becaus they represent the opinon of the shareholder
proponent or a referenced source, but the stements are not identied specifcay as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held until after the anua meeting and the proposa will be presented at the anual
meetig. Please acknowledge ths proposa promptly by emai.

*** FISMA & OMB Memorandum M-07-16 *** 
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1934 ActlRule 14a-8

December 23, 2008

Via Electronic Mail and Hand Deliverv

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549

Re: Raytheon Company Stockholder Proposal submitted by John Chevedden

Ladies and Gentlemen:

This letter is submitted on behalf of Raytheon Company, a Delaware corporation
("Raytheon" or the "Company"), pursuant to Rule 14a-8G) of the Securities Exchange Act of
1934 (the "Exchange Act"), to notify the Securities and Exchange Commission of Raytheon's
intention to exclude from its proxy materials for its 2009 Annual Meeting of Stockholders (the
"Annual Meeting") a stockholder proposal (the "Proposal") submitted by John Chevedden (the
"Proponent") and received by Raytheon on November 27,2008. Raytheon requests confirmation
that the staff of the Division of Corporation Finance (the "Staff') will not recommend to the
Commission that enforcement action be taken if Raytheon excludes the Proposal from its Annual
Meeting proxy materials pursuant to Rule 14a-8(i)(3) under the Exchange Act ("Rule 14a
8(i)(3)"). Alternatively, if the Staff does not concur that the Proposal can be excluded from the
proxy materials in its entirety, the Company requests the Staff allow Raytheon to exclude certain
portions of the supporting statement to the Proposal (the "Supporting Statement") pursuant to
Rule 14a-8(i)(3).

The Proposal states as follows:

"Resolved, Shareowners ask our board to take the steps necessary to amend our bylaws
and each appropriate governing document to give holders of 10% of our outstanding
common stock (or the lowest percentage allowed by law above 10%) the power to call
special shareowner meetings. This includes that such bylaw and/or charter text will not

Sidksy Austin LLP is a limited liability partnership pr.cticing In aftlUation witt'l other S4dley Austin p81'1llerships



Division of Corporation Finance
Office of Chief Counsel
December 23,2008
Page 2

have any exception or exclusion conditions (to the fullest extent permitted by state law)
that apply only to shareowners but not to management and/or the board."

A copy of the Proposal, including its supporting statement, is attached to this letter as
Exhibit A.

Raytheon intends to file its definitive proxy materials for the Annual Meeting on or about
April 20, 2009. In accordance with Rule 14a-8(j), six copies of this letter and its exhibits are
enclosed. One copy of this letter and its exhibits is being sent to the Proponent as notice of the
Company's intent to omit the Proposal from the Company's proxy materials for the Annual
Meeting.

I. The Company may properly omit the Proposal pursuant to Rule 14a-8(i)(3)
because it is inherently vague and indefinite.

Rule 14a-8(i)(3) permits the exclusion ofa proposal if the proposal or the supporting
statement is contrary to the Commission's proxy rules, including Rule 14a-9, which prohibits
materially false or misleading statements in proxy soliciting materials. The Staff has consistently
held that vague and indefinite proposals are inherently misleading and has stated that under Rule
14a-8(i)(3), a company may exclude a proposal from its proxy materials where "the resolution
contained in the proposal is so inherently vague or indefinite that neither the stockholders voting
on the proposal, nor the company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures the proposal
requires ...." StaffLegal Bulletin No. 14B (September 15,2004). Additionally, the Staff has
concurred that a proposal may be excluded where "any action ultimately taken by the [c]ompany
upon implementation [of the proposal] could be significantly different from the actions
envisioned by the stockholders voting on the proposal." Fuqua Industries, Inc. SEC No-Action
Letter (March 12,1991).

Earlier in 2008, the Staff determined that several shareholder proposals requesting the
board of directors of a company to "amend our by-laws andlor any other appropriate governing
documents in order that there is no restriction on the shareholder right to call a special meeting,
compared to the standard allowed by applicable law on calling a special meeting" could be
excluded under Rule 14a-8(i)(3) as being vague and indefinite. See, e.g., CVS Caremark Corp.
SEC No-Action Letter (February 22, 2008); Schering Plough Corp. SEC No-Action Letter
(February 22,2008). Companies presented with this proposal argued that it was not clear
whether the "no restriction" language was intended to remove all restrictions on a stockholder's
right to call a meeting, remove restrictions on subject matter only or whether it would allow the
board of directors to use its discretion to apply reasonable standards and procedures. The
proponents did not specify what the "no restriction" language was intended to mean and the
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companies and shareholders had no way of knowing. The proposals at issue in those letters were
therefore excludable.

Like these proposals, there is considerable uncertainty as to the precise meaning of the
Proposal. The second sentence in particular is analogous to the "no restriction" language
described above in that it does not spec)fy the type ofconditions that it would prohibit. The
second sentence of the Proposal would require that the Company's Amended and Restated By
laws (the "Bylaws") and "each appropriate governing document" be amended so that they will
not "have any exception or exclusion conditions (to the fullest extent permitted by state law) that
apply only to shareowners but not management and/or the board." It is notat all clear what this
sentence means. A number of possible interpretations, however, present themselves. These
include:

• Any bylaw or charter provision adopted in response to this Proposal may not
include substantive restrictions, beyond those that would apply to the Company's
management and Board, on the right of stockholders holding at least 10% of the
outstanding common stock to call a Special Meeting. The Company's governing
documents do not impose any substantive restrictions on the ability of
management and the Board to call a special meeting. If this is what the second
sentence means, any Bylaw or other provision adopted in response to the Proposal
could not limit the subject or subjects that could be addressed at a special meeting
called by stockholders holding at least 10% of the Company's outstanding
common stock acting pursuant to the new provision.

• Any bylaw or charter provision adopted in response to this Proposal may not
include any procedural requirements, beyond those that would apply to the
Company's management and Board, on the right of stockholders to call a Special
Meeting pursuant to the new provision. The Bylaws impose minimal procedural
restrictions on the ability of the Board to call a special meeting. Minimum notice
conditions must be satisfied (which track the requirements of the Delaware
General Corporation Law) and the Board action to call the meeting must meet
certain standards. I If the second sentence of the Proposal should be interpreted to

I Section 2.2 of the Bylaws provides as follows:

Special Meeting. Except as otherwise required by law and subject to the rights of the holders of any class or series of
stock having a preference over the Common Stock as to dividends or upon liquidation, special meetings of
stockholders of the Corporation for any purpose or purposes may be called only by (i) the Board pursuant to a
resolution stating the purpose or purposes thereof approved by a majority of the total number ofdirectors which the
Corporation would have if there were no vacancies (the "Whole Board"), (ii) the Chairman of the Board, or (iii) if,
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relate to procedure, then the Company would not be permitted to impose
additional procedural requirements on the right of at least 10% of the stockholders
to call a special meeting. It could not, for example, require that stockholders
seeking to invoke the provision provide information regarding, among other
things, their identity, their holdings of Company securities or their iriterest in the
matters to be addressed at the special meeting.

• Any bylaw or charter provision adopted in response to this Proposal may not
impose any substantive or procedural restrictions, beyond those that would apply
to the Company's management and Board, on the right of holders of at least 10%
of the Company's outstanding common stock to call a special meeting pursuant to
the new provision.

Other interpretations may also be possible. The multiplicity of different interpretations
makes it obvious, however, that stockholders voting on the Proposal will haveno clear idea as to
what they were being asked to approve.

The differences among these interpretations could, moreover, be highly significant to a
stockholder considering how to vote on the Proposal. Take, for example, the question whether
the Proposal should be read to eliminate the ability of the Company to impose procedural
requirements on the right of holders of at least 10% ofthe common stock to call special
meetings. Such requirements are very typical. They enable a company, among other things, to
gather certain basic information regarding those individuals who intend to place an important
matter before the company's stockholders. Such information can in certain circumstances be
highly relevant to stockholders in determining how to vote on a matter. It is quite possible that
some stockholders would support the general concept of the right of stockholders holding at least
10% of the Company's outstanding common stock to call a special meeting, but only if the
Company were able to put customary procedural limitations on that right. Given the ambiguities
in the wording of the Proposal, such a voter would not know how to vote.

for any reason, the entire Board of Directors is not elected at an annual meeting or special meeting at which directors
are to be elected, by a majority vote of the Chief Executive Officer and the four other directors receiving the greatest
percentage of votes cast for his or her election at such meeting who were in office immediately prior to such
meeting. No business other than that stated in the notice shall be transacted at any special meeting.
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If the Proposal were to pass, the Company would likewise not have any idea what it 
would be required or permitted to do in implementing the Proposal. Could it impose customary 
procedural limitations? There would be no way to know. 

Givenall of this, it is clearly the case that the Proposal "is so inherently vague or 
indefinite that neither the stockholders voting on the proposal, nor the company in implementing 
the proposal (if adopted), would be able to determine with any reasonable certainty exactly what 
actions or measures the proposal requires ...." StaffLegal Bulletin No. 14B (September IS, 
2004). The Company may, therefore, exclude the Proposal pursuant to Rule 14a-8(i)(3). 

II. The Proposal requires revision under Rule 14a-8(i)(3) because portions of the 
Supporting Statement contain false and misleading statements. 

If the Staff does not concur that the Proposal may be excluded in its entirety under Rule· 
14a-8(i)(3), the Company requests that the Staff allow certain portions of the Supporting 
Statement to be excluded from the Proposal because they are materially false and misleading in 
violation of Rule 14a-9. The Staff has stated that modification of a proposal or exclusion of 
portions of a proposalor supporting statement are appropriate under Rule 14a-8(i)(3) if "the 
company demonstrates objectively that a factual statement is materially false or misleading." 
StaffLegal Bulletin No. 14B (September 15,2004). The Supporting Statement includes a number 
of statements that are materially false and misleading and therefore should be excluded under 
Rule 14a-8(i)(3). 

In an effort to convince stockholders that they must vote for the Proposal, the Supporting 
Statements includes inflammatory rhetoric regarding the Company and its executive officers and 
directors. The Supporting Statement states that "in 2008, the following governance and 
performance issues were identified:" and goes on to list eight issues in bullet point form. In 
bullet point three, the Supporting Statement states "in ... William Swanson's book, 'Swanson's 
Unwritten Rules ofManagement,' Mr. Swanson appeared to have plagiarized many of the rules. 
This raised fundamental concerns about Mr. Swanson's judgment and character." The lead-in 
sentence clearly states that the list outlines governance and performance issues identified within 
the year 2008. However, Mr. Swanson's book was published in 2005, and the ensuing public 
discussion regarding the book took place largely in 2006. This allegation in no way touches on 
the governance of the Company or Mr. Swanson's performance. No rational connection can be 
argued between the allegation and the right of stockholders to call special meetings. This 
gratuitous personal attack on Mr. Swanson in the Supporting Statement is utterly irrelevant to the 
Proposal, is misleading and should therefore be excluded from the Proposal. 
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The Supporting Statement also claims that "Fidelity and Vanguard supported a 
shareholder right to call a special meeting." This statement is also materially false and 
misleading. The Proponent presumably uses the posted proxy guidelines of Fidelity and 
Vanguard as the basis for this statement. Vanguard's guidelines state that "the funds support 
shareholders' right to call special meetings of the board (for good cause and with ample 
representation) ... and will generally vote for proposals to grants these rights to shareholders and 
against proposals to abridge them." Fidelity's proxy guidelines state that Fidelity will generally 
vote against a proposal to adopt an Anti-Takeover Provision, which is defined as including 
"restricting the right to call a special meeting." The Fidelity and Vanguard proxy guidelines are 
attached hereto as Exhibit B. 

The statement in the Supporting Statement is misleading because the proxy guidelines of 
Vanguard state that Vanguard will generally support a stockholder' sright to call a special 
meeting, however, they do not indicate whether Vanguard generally supports proposals such as 
the Proposal, which include a highly-ambiguous expression of limitations that would be placed 
on the Company. Moreover, Fidelity's guidelines do not actually state that Fidelity supports 
shareholder proposals that give shareholders the right to call special meetings. Rather, it states 
that Fidelity votes against proposals that attempt to restrict a shareholder's right to call a special 
meeting. The Supporting Statement regarding the positions of Fidelity and Vanguard clearly 
suggests that these entities would or will support the Proposal. There is no basis for this. The 
portion of the Supporting Statement is clearly misleading and should be excluded under Rule 
14a-8(i)(3). 

Finally, the Supporting Statement contains a misleading factual assertion that is clearly 
intended to garner support for the Proposal by implying that members of the Company's Board 
of Directors took actions that were unfavorable to the Company.. The Supporting Statement 
states "Ronald Skates (Chairman of our Audit Committee no less) and William Spivey and [sic] 
were designated as Accelerated Vesting directors by the Corporate Library due to their speeding 
up stock option vesting to avoid recognizing the related cost." This statement misleadingly 
suggests that Ronald Skates and William Spivey were designated as "Accelerated Vesting" 
directors because of their service on the Raytheon Board. This is simply not true. Raytheon has 
never accelerated "stock option vesting to avoid recognition of related costs." Because it 
suggests otherwise, this portion of the Supporting Statement is materially misleading and should 
be excluded under Rule 14a-8(i)(3). 

Conclusion 

Based on the foregoing, the Company respectfully requests your concurrence that the 
Proposal may be excluded from Raytheon's Annual Meeting proxy materials in its entirety. If 
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you do not concur, the Company respectfully requests your concurrence that the portions of the 
Supporting Statement described above be excluded from the Proposal. If you have any questions 
regarding this request or desire additional information, please contact the undersigned at (3 12) 
853-7097, Michael Hyatte of our firm at (202) 736-8012 or Mark Nielsen of the Company at 
(781) 522-3036. 

Very truly yours, 

~Q\~ 
.J 

John P. Kelsh 

cc:JohnChevedden 

CHI 4515475v.8 
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Mr. William Swanson
Chairman
Raytheon Company (RTN)
870 Winter Street
Waltham~ MA 02451
PH: 781-522-3000

Dear Mr. Swanson,

JOHN CHEVEDDEN

Rule 14a-8 Proposal

 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
ow' company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting and presentation of the proposal
at the annual meeting. This submitted fonnat, with the shareholder-supplied emphasis, is
intended to be used for definitive proxy publication.

In the interest of company cost savings and improving the efficiency of the nile 14a-8 process
please communicate via email toolmsted7p(at)earthlink.net.

Your consideration and the consideration of the Board ofDirectors is appreciated in support of
the long-term perfotmance of our company. Please acknowledge receipt of this proposal
promptly by email.

Sincerely,

~,;k- ....
ohn Chevedden

cc: Jay B. Stephens
Corporate Secretary
FX: 781-522-3001
Mark D. Nielsen <Mark_d_nielsen@raytheon.com>
PH: 781-S22w 3036
FX: 781·522-3332

!V"#,h-~ .... ~ ~ t () '6
Date

*** FISMA & OMB Memorandum M-07-16 *** 
*** FISMA & OMB Memorandum M-07-16 *** 



[RTN: Rule 14a-8 Proposal, November 27,20081 
3 - Special Shareowner Meetings 

RESOLVED, Shareowners ask our board to take the steps necessary to amend our bylaws and 
each appropriate governing document to give holders of 10% ofour outstanding common stock 
(or the lowest percentage allowed by law above 10%) the power to call special shareowner 
meetings. This includes that such bylaw and/or charter text will not have any exception or 
exclusion conditions (to the fullest extent permitted by state law) that apply only to shareowners 
but not to management and/or the board. 

Special meetings allow shareowners to vote on. important matters, such as electing new directors, 
that can arise between annual meetings. Ifshareowners cannot call special meetings investor 
returns may Suffer. Shareowners should have the ability to call a special meeting when a matter 
merits prompt consideration. 

Statement of John Chevedden 
Fidelity and Vanguard supported a shareholder right to call a special meeting. The proxy voting 
guidelines ofmany public employee pension funds also favored this right The Corporate 
Library and Governance Metrics International have taken special meeting rights into 
consideration when assigning company ratings. 

This proposal topic won impressive support at the following companies based on 2008 yes and 
no votes: 

Occidental Petroleum (OXY) 66% Emil Rossi (Sponsor) 
FirstEnergy (FE) 67% Chris Rossi 
Marathon Oil (MRO) 69% Nick Rossi 

The merits of this Special Shareowner Meetings proposal should also be considered in the 
context of the need for further improvements in our company's corporate governa,nce and in 
individu~ director performance. In 2008 the following governance and performance issues were 
identified: 

• The Corporate Library www.thecorporatelibrary.com.anindependent investment research 
fIrm, rated our company "Very High Concernn on executive pay with $19 million for 
William Swanson. 
• The Corporate Library said the high level of our CEO pay raised concerns about the 
alignment of executive interests with shareholder interests. 
• In the scandal regarding William Swanson's book, ··Swanson's Unwritten Rules of 
Management." Mr. Swanson appeared to have plagiarized many ofthe rules. This raised 
fundamental concerns about Mr. Swanson's judgment and character. 
• And although our board docked some oiMr. Swanson's pay - Mr. Swanson still received 
nearly $20 million! 
• Our directors served on boards rated ··D" by the Corporate Libra.ty: 

John Deutch Citigroup (C) 
Frederic Poses Centex (CTX) 

• Frederic Poses received more than 10·times as many withheld (no) votes as any of our other 
directors. yet was still on our key audit and executive pay committees. 
• Ronald Skates (Chairman ofour Audit Committee no less) and William Spivey and were 
designated as "Accelerated Vesting" directors by The CQrporate Library due to their 
speeding up stock option vesting to avoid recognizing the related cost. 
• We had no shareholder right to: 

Cwnulative voting. 
To act by written consent. 



To call a special meeting.
To vote on executive pay
An independent Board Chairman

The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal:

Special Shareowner Meetings 
Yeson3

Notes:
John Chevedden,         sponsored this proposal.

The above format is requested for publication without re-editing, re-fonnatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that this proposal be proofread before it is published in the definitive
proxy to ensure that the integrity of the submitted format is replicated in the proxy materials.
Please advise ifthere is any typographical question.

Please note that the title ofthe proposal is part ofthe argument in favor oftbe proposal. In the
interest of clarity and to avoid confusion the title of this and each other ballot item is requested to
be consistent throughout all the proxy materials.

The company is requested to assign a proposal number (represented by "3" above) based on the
chronological order in whichproposals are submitted. The requested designation of "3" or
higher number allows for ratification ofauditors to be item 2.

This proposal is believed to conform with StaffLegal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reHance on rule 14a-8(i)(3) in
the following circumstances:

• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false or misleading, may
be disputed or countered;
• the company objects 10 factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
andlor
• the company objects to statements because they represent the opinion ofthe shareholder
proponent or a referenced source. but the statements are not identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email.

*** FISMA & OMB Memorandum M-07-16 *** 



Exhibit B 



I. Vanguard Mutual Funds 

Excerpt from Vanguard's proxy voting guidelines of the Vanguard Group of Mutual Funds: 

D.	 Right to call meetings and act by written consent 

The funds support shareholders' right to call special meetings of the board (for good cause and with 
ample representation) and to act by written consent. The funds will generally vote for proposals to grant 
these rights to shareholders and against proposals to abridge them. 

Full text of the document is available at: 
https:{Ipersonal.vanguard.com/u s/content/Home/WhyVanguard/AboutVanguardProxyVotingGuideIines 
Content.jsp 

II. Fidelity Mutual Funds 

Excerpt from Summary o/Corporate Governance and Proxy Guidelines of the Fidelity Group 
of Mutual Funds: 

V. Anti-Takeover Provisions 

[Fidelity] will generally vote against a proposal to adopt or approve the adoption of an 
Anti-Takeover Provision.... 

Definition ofAnti-Takeover Provision: 

A.	 Anti-Takeover Provision - includes fair price amendments; classified boards; "blank
 
check" preferred stock; golden parachutes; supermajority provisions; Poison Pills;
 
restricting the right to call special meetings; and any other provision that eliminates or
 
limits shareholder rights.
 

Full text of the document is available at 
http://personal. fidelity.com/myfidelity/lnsideFidelity!InvestExpertiselProxyVotingIProxyVoting 
Overview.shtm},bvsr 

CHI 4521950v.2 


