
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Februar 12,2009

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

Re: Raytheon Company
Incoming letter dated December 23,2008

Dear Mr. Kelsh:

This is in response to your letter dated December 23, 2008 concernng the
shareholder proposal submitted to Raytheon by Ray T. Chevedden. We also have
received letters on the proponent's behalf dated Januar 10,2009 and Febru 5, 2009.
Our response is attched to the enclosed photocopy of your correspondence. By doing
ths, we avoid having 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 informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden

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



Februar 12, 2009

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: Raytheon Company
Incoming letter dated December 23,2008

The proposal recommends that the board take the steps necessary to adopt
cumulative voting.

Weare unable to concur in your view that Raytheon may exclude the proposal
under rule 14a-8(i)(2). Accordingly, we do not believe that Raytheon may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(2).

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

Sincerely,

 
Jay Knght
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARING SHARHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing under Rule 14a-8 (17 CFR 240.14a-8), 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 paricular 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 fuished 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 fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
Commission's staff, the staffwil always consider information conc~rning alleged violations of 
the statutes administered by the Commission, including arguent 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 
 constred as chànging the staffs informal 
procedures and proxy review into 
 a formal or adversar 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 canot adjudicate the merits of a company's position with respect to the 
proposal. Only 
 a cour such as a U.S. District Court can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
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 CBEVEDDEN
 

  

Febru 5,2009

Offce of Chief Counsel

Division of Corpraton Fince
Securties and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 2 Raytheon Company (RTN
Rule 14a-8 Proposal by Ray T. Chevedden
Cumulative Voting

Lades and Gentlemen:

This responds additiony to the company December 23, 2008 no acton request regarding this
rule 14a-8 cumulative voti proposal.

The attached precdents from the fist week in Janua 2009 appear to have at lea some
application to ths no action request:

Bank of America Corporation (Janua 6, 2008)
Motorola, Inc. '(Janua 7, 2008)

For. these reans and the earlier submitted reasons it is requesed that the st fmd tht this

resolution canot be omitted from the company proxy. It is also resptfly requestd that the

sh¡;eholderhave the las opportty to submit material in support of includg ths proposa-
since the company ha the:f opportty.

Sincerely,~ohn Chevedden

-,-

cc:
Ray T. Chevedden

Mark D. Nielse -=Mark_d_nielse~ayteon.com:;

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



Janua 7, 2009 

Response of the Ofce of Ch COUDK1 
Divon of Corporation Fiiee
 

Re: Motorola Inc~
 

Inmi lett daed Decber i, 2008
 

Th prposa recommends th th board tae the st necsa to ad
 
cumulatvè voti.
 

We ar unle to concur in your view th Motorola ma exòlude th proposa 
unde rue 14a-8(i)(3). Acrdigly, we do not believe th Motorola may omit th
 

prposa from its proxy maals in reliance on rue i 4a-8(i)(3). 

Sinly, 

-lay Kngh
Attmey-Adv 

~ 



Janua 6, 2009 

Reonse of the Ofce of Chief Counel 
Divon of Cororation Fiance 

Re: Ban of Amerca Corpraon
 
Inmi lettr da Novembe 26,2008
 

Th proposa remmnds th the bod ta sts nec to adopt cwnulve

voti. 

We ar unle to conc in your view th Ban of America may exclud the
 

prposal unde me 14a-8(iX2). Accrdy, we do not believe th Ban of Amerca
 
may omit the prposa frm it prxy maal in reli on roe 14a-8(iX2).
 

We ar unle to concur in your view th Ban of Amca ma exclude the 
prposalDder rue 14a-8(î)(6). . Accgly, we do not believe th Ban of America
may omi th prposa frm its proxy matri in relian on roe i 4a-8(i)6). 

Silv. 

Jule F. Be 
Attrney-Advi 



JOHN CHEVEDDEN
 

  

Janua 10,2009

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

# 1 Raytheon Company (RTN
Rule 14a-8 Proposal by Ray T. Chevedden
Cumulative Voting

Ladies and Gentlemen:

This responds to the company December 23, 2008 no action request regarding ths rue l4a-8
proposal with the followig resolved statement (emphasis added):

Cumulative Voting

RESOLVED: Cumulative Voting. Shareholders recommend that our Board take the
steps necessary to adopt cumulative voting. Cumulative voting means that each

shareholder may cast as many votes as equal to number of shares held, multiplied by
the number of directors to be elected. A shareholder may cast all such cumulated votes
for a single candidate or split votes between multiple candidates. Under cumulative
voting shareholders can withhold votes from certain poor-performing nominees in order
to cast multiple votes for others.

Cumulative voting allows a significant group of shareholders to elect a director of its
choice - safeguarding minority shareholder interests and bringing independent

perspectives to Board decisions. Cumulative voting also encourages management to
maximize shareholder value by making it easier for a would-be acquirer to gain board
representation. It is not necessarily intended that a would-be acauirer materialize,

however that very possibilty represents a powerful incentive for improved management
of our company.

Cumulative voting won 54%-support at Aetna and greater than 51o/o-support at
Alaska Air in 2005 and in 2008. It also received greater than 53%-supporl at
General Motors (GM) in 2006 and in 2008.

The above supporting statement from ths proposal:
"Cumulative voting won 54%-support at Aetna and greater than 51 %..support at Alaska Air in
2005 and 2008. It also received greater than 53o/o-support at General Motors (GM) in 2006 and
2008"
ilustrates the strong support for cumulative votig in 2008 at Alaska Ai (::.51%) and General
Motors (;:53%) and both companes had majority votig for directors. Plus both General Motors
and Alaska Air are incorporated in Delaware as is Rayteon.

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



Shareholders who voted more than 51 % in favor of cumulative votig knew that Delaware
 

corpration Alaska Ai had majority votig because ths text was in the management opposition
 

statement (emphais added): 

Moreover, in March 2006, the Board adopted a majority voting policy under which
 

director nominees must receive a majority of the votes cast in uncontested elections. In 
any non-contested election of directors, any director nominee who receives a greater 
number of votes "withheld" from his or her election than votes ''for" such election shall 
immediately tender his or her resignation. The Board is then required to act on the 
recommendation of the Governance and Nominating Committee on whether to accept 
or reject the resignation, or whether other action should be taken. The Board believes 
that the Company's majorit voting standard gives stockholders a meaningful say in the 
election of directors, making cumulative voting unnecessary. 

Shareholders who voted more than 53% in favor of cumulative voting knew that Delawae 
corporation General Motors had majority voting because ths text was in the management 
opposition sttement (emphasis added):
 

GM's Board of Diretors believes that cumulative voting would be inconsistent 
with its recent adoption of majority voting for directors and would not promote
 

better performance by directors. In 2006, GM's Board amended the Corporation's 
Bylaws to adopt majority voting in the election of directors. GM's Bylaws provide that, in 
order to be elected in any uncontested election, nominees for election as directors of 
the Corporation must receive a majority of the votes cast by the holders of shares 
present in person or represented by proXy at the meeting and entitled to vote on the 
election of directors. As described elsewhere in this proxy statement, in contested 
elections directors wil be elected by the vote of a plurality of the shares present in 
person or by proxy at the meeting and entitled to vote on the election of directors. When 
cumulative voting is combined with a majorit voting standard, diffcult technical and 
legal issues can arise. One risk created by combining cumulative voting with majority 
voting is that in an uncontested election where a minority of stockholders desire to 
express their discontent, a small group of stockholders could thwart the wil of the 
majority by cumulating their votes to force the rejection of one or more nominees 
supported by a majority of the stockholders. 

And Rayteon shareholders voted more than 42% in favor of cumulative voting in 2007 knowig 
that Delaware corporation Raytheon had majority voting because ths text was in the
 

manement opposition statement (emphasis added): 

The Board's adoption of a majority voting by-law on October 11, 2006 is an 
additional reason to oppose cumulative voting. Cumulative voting combined with 
majority voting may be incompatible and could well result in unintended 
consequences. For these and the other reasons stated above, the Board believes 
that cumulative voting is not in the best interets of the Company or its 
stockholders. 

Each of the three above proposals receivig strng support did not have text addressing the
 

blendig of cumulative voting with majority voting. 



The company December 15, 2008 letter failed to produce one precedent where a cumulative 
voting proposa was excluded based on a similar (i)(3) arguent. If the company is askig for an
 

unprecedented exclusion the company should acknowledge ths and produce a higher stadard 
for purported support. The company fails to support its arguent by claimig that Delaware 
companes mus chose between cumulative voting and a majority votig stadad for election of 
diectors. 

The company argues that sharholders who gave greater than 50% support to cumulative votig 
at Delaware companes should simply be ignored and henceforth be prevented from votig on 
this topic without precedent. The company does not address the numbe of Delaware companes 
that currently have cumulative voting and majority votig. 

The Company did not cite one example of Institutiona Shareholder Servces or RiskMetrics 
. recommending that shareholders reject cumulative votig proposas due to a company's 
provision for majority voting. 

The attachment ilusates that The Corprate Libra designated Ronald Skates and Wiliam
 

Spivey as '.Accelerated Vestg" diectors. The proposa dose not clai tht these directors
 

gained their '.Accelerated Vesting" reputation at Rayteon. 

For these reasons it is requested that the st find that this resolution canot be omitted from the 
company proxy. It is also respectfly requested tht the shaeholder have the las opportnity to 
submit material in support of including this proposal - since the company had the fist 
opportty . 

John Chevedden --~~ 
cc:
 
Ray T. Chevedden
 

Mark D. Nielsen .:Mak_d_nielsen(irayteon.coni
 



'Ba~rd Analyst Profile for Raytheon Company 1/9/093:19 PM 

All Current and Retire Direcrs 

Name in 
Age 

Tenure Boards Status Relationship in Shares 
Held 

II Shares 
Rptd 

Votes 
For(%) 

Votes 
Withheld(%) 

John M. Deutch Ph. D. 69 10 3 Director Outide 12,849 12,849 98.28% 1.72% 

Frederic M. Poses 64 8 3 Director Outide 3,232 3,232 78.78% 21.22% 

Michael C. Ruettaers il 

William R. 8Divey Ph.D. r;; 

¡; 
~ 

8 

9 

1 

3 

Direcor 

Director 

Outide 

Outide 

26,045 

24,079 

26,04 
24,079 

98.99% 

98.62% 

1.01% 

1.38% 

Ronald L. Skates 0 ¡;¡: ." 65 5 3 Direcor Outide 17,819 18,819 98.95% 1.05% 

William H. Swanson CEO 
coae 58 5 1 Director Inside 685,520 1,56,920 98.66% 1.34% 

Linda Gillesoie StUntz 52 4 2 Director Outside B,579 8,579 98.98% 1.02% 

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

James N. Land Jr. 82 1 Retired 

Thomas E. Everhart 75 9 0 Retired Outside 

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

Gen. John H. Tilell Jr. 65 3 0 Retired 4,960 4,960RelatedQ.
Senator Warren B. Rudman 77 13 1 Retired 20,701 20,701Related 

OutsideDaniel P. Burnham ~:~ 60 6 0 Retred 601,002 1,364,835Related 

Henriaue de 60 4 0 Retired Outide 536 4,506CamDos Meirelles 

Ferdinand Colloredo 67 20 0 Retired Outside 26,242 26,242 96.33% 3.67%Mansfeld 

Barbara M. Barrett 56 9 0 Retired Outide 15,207 15,207 .¿7.42% 2.58% 

f:::¡ = Problem Director 1x, ~ = Problem Direcor 2x, fl = is a CEO, Ð = Financial Expert, W5 =Ãccierated Vesting, 
COB=Chairman, LD=lead Direcor 

CUren d1re.~~_~~~J.:_.L_~~_ ~r~~d:dw.~~S J 
.. 

http:/ ¡ww.bordanalyt.com!companles! custom Icompany_profile.asp7CompID=14075 Page 10 of 23 
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WASHINGTON, D.C.

1934 ActlRule 14a-8

December 23,2008

Via Electronic Mail and UPS Overnight Courier

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

Re: Raytheon Company Shareholder Proposal submitted by Ray T. Chevedden

Ladies and Gentlemen:

This letter is submitted on behalf of Raytheon Company, a Delaware corporation
("Raytheon" or the "Company"), pursuant to Ru1e 14a-8(j) 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 Ray T. Chevedden, on
behalf of the Ray T. Chevedden and Veronica G. Chevedden Residual Trust, (the "Proponent")
and received by Raytheon on December 1,2008, Mr. Ray Chevedden has appointed Mr. John
Chevedden to act on his behalf regarding the Proposal. 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) and Rule 14a-8(i)(2) of the Exchange Act.
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: Cumulative Voting. Shareholders recommend that our Board take the steps
necessary to adopt cumulative voting. Cumu1ative voting means that each shareholder
may cast as many votes as equal to number of shares held, multiplied by the number of
directors to be elected. A shareholder may cast all such cumu1ated votes for a single
candidate or split votes between multiple candidates. Under cumulative voting

Sidley Austin LLP is a limited liability partnership practicing In affiliation wlth o!her Sidley Aus1in partn"",hlps



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

shareholders can withhold votes from certain poor-performing nominees in order to cast
multiple votes for others. "

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

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) as
inherently vague and indefinite in light of the Company's majority voting standard.

Rule 14a-8(i)(3) permits the exclusion of a 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 indefmite proposals are inherently misleading and has·stated that under Rule
14a-8(i)(3), a company may exclude a proposalfrom 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 Staffhas
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).

The Proposal seeks the implementation of cumulative voting. The Company, however,
employs a majority vote standard in uncontested director elections and the use of such a standard
has previously been supported by the Company's stockholders. I Majority voting and cumulative
voting are inherently in tension with one another. In a majority voting regime directors may not
be elected without widespread support among stockholders. Supporters believe majority voting

1 The Company amended its Amended and Restated Bylaws in October 2006 in order to implement a majority vote
standard. In November 2005, the Company had adopted a policy requiring directors who received more "withhold"
votes than "for" votes to resign from the Board. This action followed the Company's Annual Meeting in 2005, at
which shareholders voted to approve a shareholder proposal calling for the adoption of majority voting.



Division of Corporation Finance
Office of Chief Counsel
December 23, 2008
Page 3

provisions are the maximum expression of shareholder democracy in giving controlling effect to
shareholder votes both approving and disapproving of incumbent directors. Cumulative voting,
in contrast, is intended to limit the power of shareholder majorities and to ensure representation
for minorities. In a cumulative voting regime, directors may be elected on the basis of intense
support from a limited subset of stockholders. The Proposal is impermissibly vague and
indefinite in that it does notaddress this inconsistency or explain how, if at all, cumulative voting
would operate in conjunction with majority voting in uncontested director elections. Given this
uncertainty, shareholders would not know what they were being asked to approve and, if the
Proposal were adopted, the Company would not know what it needed to do in order to
implement the Proposal. For this reason, and as more fully-explained below, the Proposal may
be excluded pursuant to Rule 14a-8(i)(3). .

1. The Inherent Tension Between Majority Voting and Cumulative Voting in
the Context of Uncontested Director Elections.

The Company's Amended and Restated Bylaws (the "Bylaws") provide that, in an
uncontested election, directors are elected under a "majority vote" regime: That is, to be elected,
a director nominee in an uncontested election must receive more votes "for" than "against." Like
many companies that have adopted majority voting in the context of uncontested elections, the
Company retained plurality voting in contested elections.

Cumulative voting permits shareholders to cast their "cumulated" votes for one or more
director nominees rather than being limited to casting no more than one vote for any particular
nominee. Where there are multiple competing candidates in a contested election and a plurality
voting standard is used, it is easy to see how cumulative voting works. Using a commonly cited
example, if a corporation has 100 shares that cast votes in an election for a five member board of
directors, 40 of which are voting for the nominees running against the incumbent board
members, an aggregate total of 500 votes may be cast (100 x 5), 200 of which may be cast by the
shareholders voting against the incumbent board members (40 x 5). Thus, with sufficient
coordination, the minority block can successfully appoint two directors. In this context, there
would be no uncertainty as to how the Proposal, if adopted, would be implemented.

There would be considerable uncertainty, however, in the context of an uncontested
election. Under the Company's Bylaws, a majority vote standard applies in such elections. Is
the Proposal intended to be applied in the context of an uncontested election? It is of course the
case that the vast majority of director elections, at the Company and at other public companies,
are uncontested. As noted above, majority voting and cumulative voting are at cross-purposes
with one another and it would not seem possible to apply both standards in the context of a single



Division of Corporation Finance
Office of Chief Counsel.
December 23,2008
Page 4

election. Did the Proponent intend to limit the application of the Proposal to contested elections?
If so, this is not expressly stated. If the Company were to attempt to apply both standards in the
same uncontested election, how precisely would this work? Under majority voting, stockholders
may vote "for" or "against" each director candidate. If the Proposal were to be implemented,
would it require the cumulation of both "for" and "against" votes? As discussed below in
Section II of this letter, it would not be legally permissible under Section 214 of the Delaware
General Corporation Law ("DGCU') to permit the cumulation of "against" votes. Permitting the
cumulation of votes, whether they be "for" votes or "against" votes, would directly undermine
the purpose of majority voting. If cumulative voting were permitted in an election in which
majority voting applied, a committed minority could cumulate its votes against a particular
candidate and deny that candidate a seat as a director notwithstanding that he or she had the
support of a majority of the outstanding stock. Given all of this ambiguity, would it be
necessary, in order to fully implement the intent of the Proposal, that the Company return to a
plurality standard for uncontested elections?

2. Inherent Ambiguity.

In failing to address the uncertainties created by the combination of majority and
cumulative voting, the Proposal leaves it to "stockholders voting on the [P]roposal [and] the
Company in implementing the [P]roposal" to determine whether the Proposal would impose
cumulative voting (a) solely in the context of a contested election or (b) in both contested and
uncontested elections. If the Proposal is interpreted as requesting the adoption of cumulative
voting solely in the context of a contested election, the legal inability to cumulate "against" votes
under Section 214 of the DGCL would not be an issue. However, if the Proposal is construed as
requesting the adoption of cumulative voting with respect to an uncontested election, a threshold
matter would be the inability of shareholders to cumulate "against" votes.

The resolution of these obvious ambiguities is left to what would amount to an
uninformed guess by the individual shareholder voting on the Proposal. Each voter may view
the issues differently. A shareholder may favor the use of cumulative voting in one
circwnstance, but not the other. Even a shareholder generally in favor of cumulative voting
might vote against the Proposal if it required the rejection of majority voting. Hence, it is
possible that the Company's implementation may result in actions significantly different from
those envisioned by shareholders voting for the Proposal. Fuqua Industries, Inc., SEC No
Action Letter (March 12, 1991). Additionally, shareholders "are entitled to know precisely the
breadth of the proposal on which they are asked to vote." The New York City Employees' Ret.
Sys. v. Brunswick Corp., 789 F. Supp. 144, 146 (S.D.N.Y. 1992). Given the uncertainties
relating to the Proposal, it is impossible for the shareholders in this case to know "the breadth of



Division of Corporation Finance 
Office of Chief COWlSel 
December 23, 2008 
Page 5 

the proposal on which they are asked to vote." Thus, the Proposal is impermissibly vague in its 
description of the actions to be taken andean properly be omitted from the Company's proxy 
materials. 

II. The Company may properly exclude the Proposalpursuant to Rule 14a~8(i)(2) 

because it would, if implemented, cause the Company to violate Delaware law. 

As discussed above, the inherent tension between majority voting and cumulative voting 
raises significant interpretive questions regarding the Proposal. These interpretative questions 
render the Proposal impermissibly vague and indefinite and therefore exchidable under Rule 14a
8(i)(3). 

Assuming, however, that the Proposal is to be readliterally so as to apply to all elections, 
including Wlcontested elections at which a majority vote standard would apply, the Proposal is 
excludible pursuant to Rule 14a-8(i)(2). Under Rule 14a-8(i)(2), a company is pennitted to 
exclude a stockholder proposal if the implementation of that proposal would "cause the company 
to violate any state, federal, or foreignlaw to which it is subject." Here, if read to apply to 
uncontested elections for which a majority vote standard would apply, the Proposal would 
require the Company to take actions contrary to the laws of the State of Delaware, the 
Company's jurisdiction of incorporation. 

The Proposal calls for the implementation of cumulative voting. If applied in the context 
of an uncontested election, cumulative voting would require that the Company's stockholders be 
permitted to cumulate both "for" and "against" votes. Section 214 of the DGeL, however, 
contemplates only the cumulation of "for" votes and does not pennit the cumulation of "against" 
votes. Implementation of the Proposal in the context of uncontested elections would violate 
Delaware law. The Company may therefore exclude the Proposal under Rule 14a-8(i)(3). 

The opinion of Richards, Layton & Finger, P.A. (the "Richards, Layton Opinion), 
attached hereto as Exhibit B, provides an analysis ofDelaware law in support of this position. In 
relevant part, the Richards, Layton Opinion states: 

Thus, while there is no case directly on point, we believe that under the General 
Corporation Law votes cast "against" a nominee may not be cumulated and, accordingly, 
cumulative voting and majority voting could not be utilized by stockholders in the same 

. election. 
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As this issue is discussed further in the Richards, Layton Opinion, that discussion is 
hereby incorporated in this letter and will not be repeated. 

III. The Proposal requires revision under Rule 14a-8(i)(3) because portions of the 
Supporting Statement contain 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 a portion of the Supporting Statement to 
be excluded from the Proposal because it is materially misleading in violation of Rule 14a-9. 
The Staffhas stated that exclusion of portions of a proposal or a supporting statement is 
appropriate under Rille 14a-8(i)(3) if "the company demonstrates objectively that a factual 
statement is materially false or misleading." Sta.fJLegal Bulletin No. 14B (September 15,2004). 
The Supporting Statement includes a statement that is materially misleading and therefore should 
be excluded under Rule 14a-8(i)(3). 

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." 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 recognizing the 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). 

'It 'It * * * 
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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
you do not concur, the Company respectfully requests your concurrence that the portion 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 (312)
853-7097, Michael Hyatte of our firm at (202) 736-8012 or Mark Nielsen of the Company at
(781) 522-3036.

Very truly yours,

M efLJ--_..

John P. Kelsh

cc: John Chevedden
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Mr. William Swanson
Chatrman
Raytheon Company (R.TN)
870 Winter Street
Waltham, MA 02~51

PH: 781-522-3000

Rule 14a-8 Proposal
Dear Mr. Swanson,

This Rule 14a-8 proposal is respectfully submitted tn support of the long-term
performance ofour company. Thb proposal is fur lh~ ue~\ ~UIU~ :llttfn:hullh:r mt:l::lin~. Rule
14a-8 requirements are intended to be met including the continuous ownership of the requiTed
stock value until after the date of the re:;pecttvc :;hArehnlrler meeting and the prC"sentation of this
proposal at the annual meeting. This submitted format, with the shareholder-supplied emphasis,
is intended to be used for defmitive proxy publication. This is the proxy for John Chc:vedden
anQlor his designee to act on my behalf regarding this Rule: 14a-8 proposal :for the forthcoming
shareholder meetins before. during and after the fort      

   to John Cht:v~uuc;n (PH:      
     

   
to facilitate prompt and verifiable communications.

Your consideration and the consideration ofthe Board of Directors is appreciated in support of
the long-term performance of O\lr company. Please acknowledge receipt of this proposal
promptly by ¢lJll:til.

Sincerely,

iftK~@v /O-lr-tJB
Ray . Chevedden rlate
Ray T. Cbt;vedden and Veronica G. Chevedden Residual Trust 051401
Shareholder

co: layB. Stephens
Corpotate Secretary
FX: 781-522·3001 .
James Marchetti <James~_marchetti@raytheon.com>

Senior Cou.nsel
PH: 781-522-5S~'"

FX: 7&1-522-6467
FX: 781-860-2172
fX: 7i/- ;;~l,- ~ Ul

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

*** FISMA & OMB Memorandum M-07-16 *** 
*** FISMA & OMB Memorandum M-07-16 *** 
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LRTN: Rule 14a-8 Proposal, December l, 2008J 
3 - Cumulative Voting 

RESOLVED: Cumulative Voting. Shareholders reconunend that our BOlU'd take the 3tCP~ 
necessaxy to adopt cumulative voting. Cwnulative vOling means that each shareholder may cast 
as many votes as equal to number of shares held. multiplied by the nwnber of directors to be 
elected. A shareholder may cast all such cumulated votes for a single candidate or split votes 
between multiple candidates. Under cUOlUlative voting shareholders can withhold votes from 
certain poor-pcaforming nominees in order to cast nlultiple votes for others. 

Cumulati ve voting allows a significant group of shareholders to elect a djrectoI of its choice 
safeguarding minority shareholder interests and bringing independent perspectives to Board 
decisions, Cumulative votins also ~o()urases management to maxim.i~e shareholder value by 
making it easier for a would-be acquirer to gain board repre~n~ation. It is not necessarily 
intended that a would-be acquirer materialize, however that very possibility represents a 
powerful incentive for improved management of our company. 

Cwnulatlve voting won 54%-support at Aetna and greater than 51%~suppon at Alaska Air in 
2005 and in 2008. It also received greater tban 53%~support at General Motors (OM) in 2006 
<md in 2008. The Council ofInstituti01Jal Investors www.eii..om and CalPERS recoMmended 
adoption of this proposal topic. 

CUlnulative voting won more than 50% of our yes arid no votes at our 2006 annual meeting. Yet 
our directors made sure that we could not vote on this established cumulative voting topic in 
2008. Reference: Raytheon Company (March 28, 2008) no action letter available through 
SECnet http://secnet.cch...com. It may be an unprecedented low for a management to exclude 
from shttreholder vote a topic that recently won. 0. majority of yes Emd no shareholder votes, 

The merits of this Cumulative Voting proposal should also be considered in the context of the 
need for improvements in our company's corporate govematlce and in individual director 
performance. For instance in 2008 the following governance and perfonnance issues were 
identified: 

The Corporate Librllty www.thccolJ.oratc1ibrary.com.anindepe3.ldent investment research fann) 
rated our compan.y "Very High Concern" on executive pay wiU~ $19 million for William 
Swanson. The Corporate Library ~id the high level of our ~F.() fl~Y tsl.;!leet concem~ aholJt t.he 
aJignm.ent of executive interests with shareholder interests. 

Our directors served on boards rated "D" by the Corporate Library; John Deutch on Citigroup 
(C) and Frederic Poses on Centex (CTX). And Frederic Poses received more than to-times as 
many withheld (no) votcs as any of our other directors, yot WDS still ou our key audit and 
executive pay committees. Ronald Skates (Chairman ofour Audit Committee no less) a1i.d 
Willi~m Spivey and were designated as ..Ac~lerated Vesting" directors by The COlJ)Ora1e 
Library. 

We had no shareholder right to Cwnulative Voting, to act by Mitten consent, to call a special 
meeting, to vote on executive payor to an independent Board Chainnan 

The above concerns shows there is need for improvement. Please encourage our board to 
l"l!'spond positively to this proposal: 

Cumulative Voting 



Yes on3

Notes;
Ray T. Chevedden.         suhmitt~.ti th;~ prClp¢saJ.

The above format is requested for publication without re-editing l 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 tbal UIC= inlegrily of the 5ubmined [onnat is replicated in the proxy materials.
Please advise if there is any typographical question.

Please note that the title of the proposal is part of the argument in favor ofthe 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.

Till; \:umpany is requested to assign a proposal number (represented by "3" above) based on the
chronological order in which proposals are submitted. The requested designation of"311 or
higher num.ber allows for ratification ofauditors to be item 2.

This proposaJ is believed to confonn willi StaffLega1 Bulletin No. 14R «(;14), ~el'te.rnber 1. 5,
2004 including:
Accordingly, going forward, we believe tha1 it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a·S(i)(3) in
the: following circumstances:

• the company objects to factUflI ASsertions because they arc not supported;
• the company objects to factual assertions that, while not materia.lly false or misleading, may
be disputed or countered~

• the company objects to factual assertions because tho~e assertions may be interpreted by
shareholders in a manner that is unfavorable to tbe company. its directors~ or its officers;
and/or
• the company objects to statements because they represent the opinion cltne shareholder
proponent or a referenced source, but the statements arc not identlfiect speciJjctLIly lfll such.

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

Stock will be held untiJ 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 *** 
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DIeHARDS
f'k\YTON&
. FINGER

December 19, 2008

Raytheon Company
870 Winter Street
Waltham, MA 02451

Re: Stockholder Proposal Submitted by Ray Chevedden

Ladies and Gentlemen:

We have acted as special Delaware counsel to Raytheon Company, a Delaware
corporation (the "Company"), in connection with a proposal (the ttproposal") submitted by Ray
T. Chevedden (the "Proponent") that the Proponent intends to present at the Company's 2009
annual meeting of stockholders (the "Annual Meeting"). In this connection, you have requested
our opinion as to a certain matter under the General Corporation Law of the State of Delaware
(the "General Corporation Law").

For the purpose of rendering our opinion as expressed herein, we have been
furnished and have reviewed the following documents:

(i) the Restated Certificate of Incorporation of the Company, as filed with the
Secretary of State of the State of Delaware (the tfSecretary of State") on April 2, 2002, as
amended by the Certificate of Amendment of Certificate of Incorporation of the Company, as
filed with the Secretary ofState on May 5, 2005 (the 11Certificate of Incorporation");

(ii) the By':laws of the Company, as amended on July 23, 2008 (the "By-
laws"); and

(iii) the Proposal and the supporting statement thereto.

With. respect to the foregoing documents, we have assumed: (a) the genuineness
of all signatures, and the incwnbency, authority, legal right and power and legal capacity under
aU applicable laws and regulations, of each oithe officers and other persons and entities signing
or whose signatures appear upon each of said documents as or on behalf of the parties thereto;
(b) the confonnity to authentic originals of all documents submitted to us as certified,
conformed, photostatic, electronic or other copies; and (c) that the foregoing documents, in the
fonns submitted to us for our review, have not been and will not be altered or amended in any
respect material to our opinion as expressed herein. For the purpose of rendering our opinion as

---One Rodney Square _ 920 North King Street _ Wilmington, DE 19801 _ Phone: 302-651-770G _ Fax: 302-651-7701
RLFI-3352033-5
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expressed herein, we have not reviewed any document other than the documents set forth above,
and. except as set forth in this opinion, we assume there exists no provision of any such other
document that bears upon or is inconsistent with our opinion as expressed herein. We have
conducted no independent factual investigation ofour own; but rather have relied solely upon the
foregoing documents, the statements and information set forth therein, and the additional matters
recited or assumed herein, all of which we assume to be true, complete and accurate in all
material respects.

THE PROPOSAL

The Proposal reads as follows:

RESOLVED: Cumulative Voting. Shareholders recommend that
our Board take the steps necessary to adopt cumulative voting.
Cumulative voting means that each shareholder may cast as many
votes as equal to number of shares held, multiplied by the number
of directors to be elected. A shareholder may cast all such
cumulated votes for a single candidate or split votes between
multiple candidates. Under cumulative voting shareholders can
withhold votes from certain poor-performing nominees in order to
cast multiple votes for others.

DISCUSSION

You have asked our opinion as to whether implementation of the Proposal would
violate the General Corporation Law. For the reasons set forth below. in our opinion,
implementation of the Proposal by the Company would violate the General Corporation Law.

Section 214 of the General Corporation Law addresses cumulative voting by
stockholders ofDelaware corporations and provides:

The certificate 0 f incorporation of any corporation may provide
that at all elections of directors of the corporation, or at elections
held under specified circumstances, each holder of stock or of any
class or classes or of a series or series th~reof shall be entitled to as
many votes as shall equal the number of votes which (except for
such provision as to cumulative voting) such holder would be
entitled to cast for the election of directors with respect to such
holder's shares of stock multiplied by the number of directors to be
elected by such holder. and that such holder may cast all of such
votes for a single director or may distribute them among the

Rl.F 1-3352033-5
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number to be voted for, or for any 2 or more of them as such
holder may see fit.

8 Del. C. § 214. Thus, cumulative voting allows a stockholder to accumulate the number of
votes the stockholder would be permitted to cast for all directors and to cast all such votes for a
singledirector or distribute them among any number of directors.

Cumulative voting may not be implemented by any means other than by a
provision of a corporation's certificate of incorporation. See McIlguharn v. Feste. 2001 WL
1497179, at "'5 (Del. Ch. Nov. 16, 2001) ("[B]ecause the [corporation's] certificate of
incorporation does not pennit cumulative voting, the nominees fOT director receiving a plurality
of the votes cast will be elected."); Palmer v. Arden-Mayfair. Inc., 1978 WL 2506, at *2 (Del.
Ch. July 6, 1978) ("[s]ince the certificate of incorporation of [the corporation} does not provide
for the election of directors by cumulative voting, its directors are elected by straight ballot."); 2
David A. Drexler et aI., Delaware Corporation Law & Practice § 25.05, at 25-8 - 25-9 (2007)
("Under Section 214, a corporation may adopt in its certificate of incorporation cumulative
voting either at all elections or those held under specified circumstances. but unless the charter so
provides. conventional voting is applicable.") (emphasis added). The Company's Certificate of
Incorporation does not provide for cumulative voting and, in fact, specifically mandates in
Article IV, Section 2 that "[e]ach share of Common Stock shall have one vote ...on allmarters to
be voted on by the Corporation's stockholders." Accordingly. implementation of the Proposal
would require the Board of the Directors of the Company (the "Board") to amend the Certificate
of Incorporation to modify or eliminate Article IV, Section 2 thereof, which the Board does not
have the power to do on its own. l

I Under the General Corporation Law. the Board may not unilaterally amend the
Certificate of Incorporation because any such amendment to the Certificate of Incorporation
could only be effected in accordance with Section 242 of the General Corporation Law. Section
242 of the General Corporation Law requires that any amendment to the certificate of
incorporation be approved by the board ofdirectors, declared advisable and then submitted to the
stockholders for adoption thereby. See 8 Del. C. 242(b)(l). See also Lions Gate Eutm't Corp. v.
Image Entm't Inc., 2006 WL 1668051. at ·7 (Del. Ch. June 5, 2006) (footnote omitted) (noting
that a charter provision "purport[ing) to give the Image board the power to amend the charter
unilaterally without a shareholder vote" after the corporation had received payment for its stock
"contravenes Delaware law [i.e., Section 242 of the General Corporation Law] and is invalid.").
Thus, implementation of the Proposal would require the Board to seek stockholder approval of
an amendment to the Certificate ofIncorporation under the General Corporation Law.

RLF1·33S2033-5
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The proposal would violate the General Corporation Law because it cannot be
implemented in a manner consistent with the majority voting standard for the election of
directors in the Company's By"'laws. Section 2.8 of the By-laws provides for majority voting in
uncontested elections as follows:

[E]ach director shall be elected by a majority of the votes cast with
respect to the director at any meeting for the 6lection of directors at
which a quorum is present, provided that if the number of
nominees exceeds the number of directors to be elected. the
directors shall be elected by the vote of a plurality of the votes cast.
For purposes of this Section, a majority of the votes cast means
that the Dumber of votes cast "for" a director nominee must exceed
the votes cast "against" that nominee. An abstention will not count
as a vote cast with respect to a director.

Under the majority voting standard in Section 2.8 of the Company~s bylaws, a
nominee must receive a majority of the votes cast for such nominee's election to be elected as
director (Le., the nominee must receive a greater number of votes cast "for" such nominee's
election than votes cast "against" such nominee's election). The majority voting standard is
designed to give effect to the win of a majority of the votes cast by the stockholders at the
meeting and ensure that a nomil1ee is not elected or reelected unless a majority of the votes cast
with respect to that nominee favor election or reelection. Cumulative voting, by pennil1ing a

. stockholder to cast lhe whole number of his or her voles for one nominee, Or to concentrate and
distribute the votes among different nominees, is intended to provide minority stockholden with
an opportunity to elect directors. Accordingly, cumulative voting is inconsistent with the
principle underlying the majority voting standard •• that a nominee should not be elected unless a
majority of the votes cast with respect to that director favor election -- since cumulative voting is
specifically intended to atJow the holders of fewer than a majority of the shares to elect directors.

Moreovert it is our opinion that the General Corporation Law does not permit
'<against" votes to be cumulated. Section 214 of the General Corporation Law only pennits
cumulating votes for a nominee. See 8 Del. C. § 214 (a stockholder pennitted to cumulate votes
Irma)' cast all of such votes for a single directors or may distribute them among the number to be
voted f9l, or for any 2 or more of them as such holder may see fit."} (emphasis added). It is well
settled under Delaware Jaw that words excluded from a statute must be presumed to have been
excluded for a purpose. See In re Adoption of Swanson l 623 A,2d 1095, 1097 (Del. 1993) ("A
court may not engraft upon a statute language which has been clearly excluded therefrom~ 11); Fid.
& Deposit Co. v. State ofDeJaware Dep't of Admin. Serv. t 830 A.2d 1224, 1228 (Del. Ch. 2003)
("[The] role rot] judges is limited to applying the statute objectively and not revising it."). In
interpreting statutes, courts are confined to the language used to determine the intent of the
legislature. See Rash v. Allen, 76.A,: 370, 396 (Del. 1910){"it is not permissible for the Court to

RlFl·J)520J)·~
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insert words in a statute not used by the Legislature. The meaning and intent of the Legislature
are to be ascertained from the words employed and we are not pennitted to qualify the words of
the act by arbitrarily introducing words."); see also State excel. Green v. Holzmueller, 5 A.2d
251 (Del. 1939) ('"where the language of a statute is plain and conveys a clear and definite
meaning, courts give to the statute the exact meaning conveyed by the language, adding nothing
thereto ..."). Because the ability to cast "against'! votes is a fundamental aspect of the majority
voting standard. we believe that under the General Corporation Law cumulative voting is
inconsistent with a majority voting standard.2 Thus, while there is no case directly on point, it is
our opinion that under the General Corporation Law votes cast "againstl1 a nominee may not be
cumulated and, accordingly, cumulative voting and majority voting could not be utilized by
stockholders in the same election. .

In sununary, the Board could not "take steps necessary to adopt cumulative
voting" as contemplated by the Proposal under the General Corporation Law because cumulative
voting would be inconsistent with the majority voting standard adopted by the Corporation for
the election of directors. Thus, implementation of the Proposal would violate the General
Corporation Law.

CONCLUSION

Based upon and subject to the foregoing, and subject to the limitations stated
herein, it is our opinion that the Proposal, if adopted by the stockholders and implemented by the
Board, would be invalid under the General Corporation Law.

The foregoing opinion is limited to the General Corporation Law. We have not
considered and express no opinion on any other laws or the laws of any other state or
jurisdiction, including federal laws regulating securities or any other federal laws, or the rules
and regulations of stock exchanges or ofany other regulatory body.

The foregoing opinion is rendered solely for your benefit in connection with the
matters addressed herein. We understand that you may furnish a copy of this opinion letter to the

2 In fact, some states recognize this inconsistency and prohibitcwnulative voting where
majority voting standard is being utilized. See Section 708.5 of theCalifomia General
Corporation Law, Section lO-35~09 of the North Dakota Publicly Traded Corporations Act,
Section 16-1Oa-1023 of the Utah Revised Business Corporation Act, Section 23B.l0.205 of the
Washington Business COlporation Act (all containing exceptions from majority voting
provisions for companies with cumulative voting); see also Section 351.265 of the General and
Business Corporation Law of Missouri (providing that if cumulative voting applies, directors are
elected by a plurality).
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SEC in connection with the matters addressed herein and that you may refer to it in your proxy
statement for the Annual Meeting, and we consent to your doing so. Except as stated in this
paragrap14 this opinion letter may not be furnished or quoted to. nor may the foregoing opinion
be relied upon by, any other person or entity for any purpose without our prior written consent.

CSBffNP
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