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Dana Ng

Raytheon Company

dana_ng@raytheon.com

Re Raytheon Company

Incoming letter dated February 52013

Dear Ms Ng

Public

Avaflability

This is in response to your letter dated February 52013 concerning the

shareholder proposal submitted to Raytheon by Bob Rhodes We also have received

letter on the proponents behalf dated February 14 2013 Copies of all of the

correspondence on which this response is based will be made available on our website at

http//www.sec.gov/djvjsjons/corpfinJcf-noactionJl4a-8.shtml For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc Walter Birkel

Law Offices of Walter Birkel P.C

wbirkel@wbirkelaw.com

Sincerely

Ted Yu

Senior Special Counsel

DIVISION OF
CORPORATION FINANCE

Rived SEC

Act 1L\
5ection Lshintnn DC 20549



March 25 2013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Raytheon Company

Incoming letter dated February 52013

The proposal directs the board to report on the boards oversight of the companys
efforts to implement the provisions of the Americans with Disabilities Act the Fair Labor

Standards Act and the Age Discrimination in Employment Act

There appears to be some basis for your view that Raytheon may exclude the

proposal under rule 4a-8i7 as relating to Raytheons ordinary business operations

Proposals that concern companys legal compliance program are generally excludable

under rule 14a-8i7 Accordingly we will not recommend enforcement action to the

Commission ifRaytheon omits the proposal from its proxy materials in reliance on

rule 4a-8i7

Sincerely

Charles Lee

Attorney-Adviser



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 CFR 240 14a-8 as with other matters under the proxy

ijiles is to ad 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 particular matter to

reconunend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from Shareholders to the

Commissions stafi the staff will 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 ne involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinationsreached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination nt to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromThe companys proxy

material
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001cc of Chief Counsel

Division of Corporation Finance

US Securities and Exchange commission

100 Street NE

Washington DC 20549

Re Raytheon Company Response to Raytheon No- action request

JShareholder Proposal of Bob Rhodes

Dear Counsel

We represent Bob Rhodes This letters responds to div February 20 letter ktr/I from

Dan Ng Scnior Counsel for Raytheon Company Raytheon requestiu no action treatment far

intended cxc inslon of tile proxy propoal the Proposal olMr Rhode

Raytheon has jettIsoned its contention that Mr Rhodes has not submitted rrcuisi1t

ownership documentation

It
appears

that Raytheon no longer ceutends that Mr Rhodes hat not satistied th dw
roquirements While this issue is discussed in its sChronology of Events Letter rat

explicttly as basis for exclusion As the Letter notes Raytheon received in response to o- 14 dc
ownership letter sufficient documentation from National Financial Services LLC to dort -.iar ant

year continuous ownership iOwexer Inc Letter resurrects tIle ownership contonhiar

refcrrina to the December 22 2011 proposal vhtch is not at issue Fkeitdinx between the ta apeir
that haytheon has not --- because it eannot contest Mr Rhodes prc.f of conunnous shaie .r

Raytheons absurd argument that the Staffs 2012 noaction tespanse xcnnehuw prejndgca ueicn

year kiter in respect to an entirely new proposal are discussed belot

IL The Stall 2012 kiter made no ruling as to the exclusion of Mr Rhode JOLy

proposal

Relying oo what it contends is an unprecedented and unusual fact pattern i.eccr 4-

Raytheon makes convoluted argument that it hut received eduruice leaVe to ccttdC T-h

Rhodes current proposal by virtue of the Stafis prier cirrunspent aentins it 11 lit

counsels letter ci January 2014 Letter.x Rn theon COOI ended hat Stalls çtter dcc

March 30 2012 Letter Exhibit sonteha-a peunitted the cntnpany to nxhtdc Mi Rbor-
new proposal submitted some nine rnonth-4 lnier The iSisMaccl 33 2011 letter nenramed cc
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obvious typographical error referring it its last sentence to Raytheons 20i3 proxy materials

Raytheon did not and could notseek Staff ruling on excludability of different proposa1

over year in advance This argument is intellectually bankrupt and disingenuous at best

Stafts March 30 2012 letter solely concerned the issue of Whether Mr Rhodes had as

of that date-- submitted proof 01 continuous share ownership sufficient to support his December

15 2011 proposal The SEC did not -- and legally could not -- predercrmhe this issu basei oi

new and then unknown set of facts As Raytheon noted in its January 2012 letter to Mr
Rhodes If you have continued to retain at least $2000 of the Companys stock for the period

required under the Rules you may submit shareholder proposal for the 2013 Proxy and Annual

Meeting prior to the deadline that will be specified in the 2012 Proxy provided that the proposal

is not otherwise subject to exclusion under the Rule Letter attached as Exhibit

Raytheons further argument that Mr Rhodes new proposal may be excluded because it

substantially duplicates his December 201 ultimately withdrawn proposal is equally

unavailing The dupIicate proposals the subject of the various no-action Letters Raytheon rClies

upon concerned situations of two or more actually submitted proposals Here Mr Rhodes prior

proposal was never evaluated in substance It was in effect withdrawn as Raytheon observes

because Mr Ithodes conceded he had not submitted requisite ownership documntation.L.ettet

By definition there have been no duplicate submittals

In egregious and rare instances Staff has permitted companies in apply no-action responses

to any future submissions of same or similar proposal by proponent
where proponent has long

standing history of confrontation with company and that history is indicative of personal claim or

grievance within the meaning of Rule 14a$if.4 See e.g Staff Legal Bulletin No t4 July i320OJ

1ST8 14 In rare circumstances we may grant forward-looking relief if compam attstIes its burden

of deuonstrating that the shareholder abusing rule MaS by continually submitting similar propoals that

relate toa particularpersonal claim or grievance Emphasis added .ae also General Eleciric Cs evaiL

Dec 20 2007 General Lice frk CO avail Jan 12 2007 discussed ove C4bot Corpoallon avail
Nov 1994 Texaco Inc avail Feb 15 1994 Geizeral 11 c/ieC avaiI Jan 25 l994l The

present record as noted is bereft of any continual pattern of submitting duplicative claims

In all events cursory reading of the two proposals demonstrates that Mr Rhodes

present proposal is not essentially the same proposal Mr Rhodes attempted to ulrnit in 201

Letter 10 As Raythetn concedes we have not found prior no-action letter that is on

point Letter The absence of precedent is lhr obvious reasons Stall could not in good
faith apply the substantially duplicative test reserved for rare Circurnstances to the

instant facts By definition here there have been no duplicative submittals The current

proposal is the first Mr Rhodes was permitted to submit The Staff should summarily reject

Raytheons misguided red herring argument to the contrary

IlL The Proposal is not excludable under Rule 142-8114 ittce 11 is.nnt clearly

designed to further Mr Rhods personal interests

Raytheon contends that the Proposal flay be rejected because Mr Rhodes 15 fh.uner

employee of the Company who has filed an employment related lawsuit Letter pp 4-6
Rather than relying on the broadly phrased language of the Proposal itself Raytheon makes
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whole cloth argument We believe that it is clear thit the Proposal relates to personal claim

andior grievance that the Proponent has with the Company Letter Acceptance of

Raytheoif argument would mean that companies may ipso tak exclude any prposa1

submitted by any exernp.loyee who has documented employment grievance

Rule 4a8i4 focuses on proposals involving matters that are deemed net to rise to the

level that shareholders as whole should vote on as shareholder proposaL For eaniple if

proponent is involved in litigation with the company and the proposal deals with matter bemg

litigated that could serve as grounds to exclude the proposal on the theory that the proponent is

pursuing its own agenda The SEC has stated that Rule 14a-8i4 is designed to insure that the

security holder proposal process not abused by proponents attempting to achieve personal

ends that are not necessarily in the common interest of the issuefs shareholders gererafly

SEC Release No 34-20091 August 16 1983 proposals phrased in broad tCrms that might

relate to matters which rhay be of general irterest to all security holders may be omitted from

proxy materials fit is clear front the facts .. that the proponent is using the proposal as tactiC

designed to further personal interest Sec SEC Release No 34-19135 October 14 l982

The Staff has permitted exclusion in circumstance much less attenuated than Mr Rhode
situation For example in The Dow Chenica/ avail Mar 2003 proposal was properly

excluded where it requested that the board establish Review Committee to investigate te use anc

possible abuse of its carbon tetrachloride and carbon disulfide products as grain fumigans by graln

worker and issue areport on how to compensate those injured by the product While the proposal ot ts

face might have hwolved matter of general interest the Staff e.raiued ioaction relief bextuse the

proponent was pursuing lawsuit against the company on the basis ii an alleged injury pnrpcntethv iei

to the grain fimimgauts Schlumberger Limited Aug 27 l999y preposid property exehdabe under Rule

i4a-iI4t when bought by proponent with identical claims asseoer in litigation

In each .bt the cases cited by Raytheon Letter there was clear nexu between the

language of the shareholder proposal and person grievance or couipitint htgated or nor Here Mr
Rhodes proposal cannot be excuded simply because he has prviousv iidgated against Raytheon

Raytheon cncedes that Mr Rhodes has made clahns only under one of the three federal

emplOyment statues described in the Proposal ad. In sum it is not clear that Mr Rhod
proposal is tactic designed to further his personal interests it caunot be excluded on this

ground

IV The Proposal is not excludable under Rule .l4a-i7 since it des not

cleariy relate to Raytheons ordinary business operations

Raytheon next contends that the Proposal is excludable because it relates to the

Companys compliance with Jaw specIfteally the ADA the Fair Labor Standards Act and the

Age Discrimination in Employment Act and to management of the workihrce. LeUer
However the Staff has long eschewed such tbrmulaic tests that would rhandnte excusiorv

simply because proposals concerned companys compliance eoth labor related laws cmcker
Barrel Old Country Sores Inc. 1992 SEC No-Act LEXIS 984 Oct 13 1992 announcing that

Staff would be returning to case by case determination of proposals relating to employment
matters and would no longer apply per exclusion to these proposals

Most of the no-action letters under Rule 4a$i7 arise bccaus the fact that proposal
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relates to ordinary business matters does not conclusively establish that compthiy may exclude

the proposal from its proxy materials As the SEC stated in SEC Release No 344OO 18 May 21

1988 proposals that relate to ordinary business matters but that focus on sufficiently

significant social policy issues would riot he considered to be excludable becausc the

proposals would transcend the day-to-day business matters Among the areas considered to be

significant social policy issues are renewable energy generation antibiotics in foods health care

refbtm eollateralization of derivatives loan foreclosures risk oversight CEO suessior

plathting executive compensation auditor rotation environmental matters South Athea

Myanmar human rights net neutrality and predatory lending

Staff has explained that the analysis under the ordinary business exclusion is based on

two key onsiderations First certain tasks are so fundamental to managemenfs ability to run

company on day-to-4iy basis that they could not as practical matter he subject to direct

shareholder oversight Examples that the SEC has cited include employee hiring promotion

and termination decisions decisions on production quality or quantity or the retention of

upptiers Even so sortie proposits focusing on sufficiently significant social policy issues

uch as employment diselimination policies transcend day-today operational matters rId raie

issues so significant that shareholders should be afforded the oppotunity to cxpres tleir

views

in order for proposal to be excludable pursuant to Rule 4a-8i7 the

proposal must not only crtai.n to matter ol ordinary company business it

must also fail to raise significant policy issue Certain tasks are so

fundamental to managCments ability to run company on day4oday basis

that they could not as practical matter be subject to diiect shareholder

oversight Examples include the management of the workforee such as the

hiring promotion and termination of employees decisions on production

quality and quantity and the retention of suppliers Howevet prnposals

relating to such maues but focusing on sufficiently signifieant social policy

issues e.g significant discrimination matters generally would not

considered to be exiudable because the proposals would transcend the day-to

day business matters and raise policy issues so signiticam that it would be

appropriate for shareholder vote SEC Release 34400 May 998

The second key consideration relates to the degree winch the irulosa ek to

micromanage the company by probing too deeply into matters of comp1e cature upon
which shareownØrs as group would not be in position to impose specific timeframes at

methods for Implementing complex policies

The Proposal satisfies these two key criteria It focuses on social policy issues related to

Raytheoifs implementation of three vita employment rights aatues br which 4he compans
shareholders are entitled to feedback on Raytheons progress in mitigating unneeded litigation

Employment discrimination polices such as those embodied in the three statues mvolved have

been considered an appropriate subject for shareholder proposals similar to that sponsored

Mr Rhodes

The notion of fair and timely treatment of employees that are or were dni.en to legal



Office ufChef Cottnse

Febrar 14 2fl13

Page

recourse is of such socialimponance that it merits the light oivisibility and the cbnsidŁration of

the greater population of the shard elders The sample case given in the proposal is worthy

example of these consideraiion It is fact and therefbre cannot be dismissed as something in the

past and hence not relevant Ii is tIso very recent so again it cannot he dismissed as something in

the distant past It is also ot an. anomaly It is indicative of typical treatment that Raytheon

chooses as its preferred method of operation Raytheon requires as condition of settlement that

the terms not be disclosed to the public yet the shareholders are clearly entitled to know how

the company is spending its resources and how its employment policies may have resulted in

unnecessary litigation impacting on profitably and company good will

IV Raytheon should construe the proposal as precatory and permit its

inclusion

Raytheon claims thit the proposal would violate Delaware law by delegating ornor ate

governance io as to impermissibly infringe on the Boards authority to manage the business bnd

affairs of th Company under the Delaware General Corporation Law Letter pp 7-8 While

th aceompanying opinion oC couiisel contends that the proposal is not stated in precatory

language Ex there is no reason not to eon$true the Proposal in this manner or permit its

amendmentif necessary to include precatory language Under Rule 14-8il and the Staff

will let propo1ent amend proposal to make it precatory recommendation if the company

objects to the mandatory mtture of the proposal

The biannuai reporting proposal would simply summariie reports that Raytheon is

currently cpillng on its adheres to the Americans with Disabilities Act the Fair Labor

Standards Act and the age Dtscriminalion in Employment Act The Proposals description of

the voluntary shareholder group is expressed in nonrnandator terms is making

recpmrnendations th Ratheon management Most of the accOmpany ing Richards Layton

Fiirgers cipi1iofl is tetthook discussion of Delaware corpuratC law and misconstrues the

overriding and obvious intent of the Proposal

While the Rule 14-Stil Ibeuses on proposals that would not be proper subject for

shaholder action With respect to subjects and procedures ir shareholder utes most state

corporation laws provide that corporations charter or bylaws can specify the types proposals

that are permitted to be brought before the shareholders for vote at an annual or special

meeting The SEC hs indicated that depending on the suhiect matter propostd that would

bind the company it approved by shareholders may not be considered proper under tatc

Proposals east recommendations or requests that the board of directors take specified action

however are generally considered proper under state mw As result the Staff wiU assume that

proposal dirfted as recommendation or suggestion is proper unless the company
demonstrates otherwise The Staff will let ti nrOponent amend pronoal to make it precatory
recommendation if the .omöanv objects to the mancatorv nattro oi theproposaL This is clear

from its note to SEC Rule 4a-8i where Staff explains on the suiject matter

some proposals are not considered proper under state lav if they would be bInding on the

company if approved by shareholders In our experience most pwposais that are cast as

recommendations or requests that the board of directors take specified action are proper wider

state law Accordingly we will assume that proposal drafted as recommendation or

suggestion is proper unless the company demonstrates otherwise
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Rule l4a-8i2 focuses on situations where the implementation of the shareholder

proposal would resttlt in vioktion of any state federal or foreign iaw Such violation could

include violation of applieahle corporate law or it could include the violation of other laws

applicable to the company and its operations For example the Staff has allowed compary to

exclude proposal that would require mandatory board retirement age where doing so would

violate state age discrimination law note to Rule 14a-8i2 provides that company cauno

exclude proposal on the basis that it would violate foreign law if compliance with that law

would result in violation of state or federal law. As with requests to exclude under Rule 4a

8il the Staff will permit proponent to amend proposal to make it precatory

recommendation if the company objects to the mandatory nature of the proposal as potential

violation of state corporate law

In conclusion construing Mr Rhodes proposal as precatory permitting him to amend

the proposal expressly to insert precatory language if necessary to comply with Dlawire

corporate law

CONCLUSION

For the reasons discussed above Raytheon should no he permitted to ex1ude Mr
Rhodess Proposal from its 2013 proxy materials

If we can be of further assistance on this matter please do not hesitate to contact we at

202 333-2592

Valter3 Bir ci

cc Bob Rhodes

Dana Ng Esq dana_ngraytheon.com



TXIt
.crg

.j.I

Exhibit



James Marchetti Raytheon Company

Senior Counsel 870 Winter Slteet

7St522.58$4 Walthani Massachusetts

78t2.3332 02451-1449 USA

James g_ffiarcheetraytheoncom

January 52012

Bob Rhodes MS PE

ISMA 0MB Memorandum M-07-18

Via Ovcrnight..Mail and E-Mail

Re Stckho1der Proposal

Dear Mr Rhodes

Thank you for your e-inafl of December 22 2011 responding to our letter of

December 20 2011 Your e-mail acknowledges that your original shareholder proposal

Submission was flawed in that you were unable to satisf the Continuous Ownership

Requirement of SEC Rule 14a-8b Your e-mail states that you wish to have your

shareholder proposal included in the proxy for consideration at the 2013 Annual Meeting

having the effect of withdrawal your proposal for 2012

Even as shareholder proposal submitted for the 2013 Annual Meeting your

submission fails to satisfy the Continuous Ownership Requirement Rule 4a-b
requires that you have continuously held at least $2000 in market value or 1% of

Raytheons stock for at least one year prior to the date the Proposal was submitted

signed statement from you that you will continuously retain at least $2000 of Raytheon

common stock throughout the catendar year 2013 does not satisfy the Rule copy of

Rule 14a-8 accompanies this letter

If you have continued to retain at least $2000 of the Companys stock for the

period as required under the Rule you may submit shareholder proposal for the 2013

Proxy and Annual Meeting prior to the deadline that will be specified in the 2012 Proxy
provided that the proposal is not otherwise subject to exclusion under the Rule



In conclusion we acknowledge your withdrawal of your 2012 proposal In light

of the foregoing we ask that you acknowledge withdrawal of your 2013 proposal by

signing below and returning your signed copy of this letter to us

Thank you

Sincerely

James Marchetti

Senior Counsel

cc Kathryn Simpson Vice President Legal Corporate Transactions and

Governance

Bob Rhodes hereby acknowledge withdrawal of myshareholder proposal for 2013

Bob Rhodes Date



Raytheon Dana P4g Raytheon Company
Senior Counsel 870 Winter Street

7815223021 Waltham Massachusetts

7815223332 fax 024514445 USA

danangfraytheoncom

February 52013

Via E-mail

Office of Chief Counsel

Division of Corporation Finance

US Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Raytheon Company
Shareholder Proposal of Bob Rbodes

Entitled Review of Company Legal Ethics

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

This letter and the enclosed materials are being submitted by Raytheon Company
Delaware corporation the Company to request confirmation that the Staff of the

Division of Corporation Finance of the US Securities and Exchange Commission Will

not recommend enforcement action to the Commission if in reliance on Rule 14a-8 under

the Securities Exchange Act of 1934 the Company excludes the enclosed shareholder

Proposal and supporting statement submitted by Bob Rhodes the Proponent from the

Companys proxy materials for its 2013 Annual Meeting of Shareholders

As discussed below the Company believes that it may omit the Proposal from its 2013

proxy materials under Rule l4a-8i4 Rule 14a-8i7 Rules 14a-8i1 and i2 and

Rules 14a-8b and

Pursuant to Rule 14a-8j under the Exchange Act we have

submitted this letter and attachments to the Commission by e-inail no later than

eighty calendar days before the Company intends to file its definitive 2013 proxy

materials with the Commission and

concurrently sent copies of this correspondence to Bob Rhodes as notice of the

Companys intention to omit the Proposal from its 2013 proxy materials

copy of the Proposal and the cover letter submitting it are attached as Exhibit

Rile 14a8k and Staff Legal Bulletin No l4D Nov 2008 SL8 141 provide

that shareholder proponents are requircd to send companies copy of any correspondence

that the proponents elect to submit to the Commission or the Staff Accordingly we are
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taking this opportunity to inform the Proponent that if tile Proponent elects to submit

additional correspondence to the Commission or the Staff with respect to this Proposal

copy of that correspondence should be furnished concurrently to the undersigned pursuant

to Rule 14a-8k and SLB 14D by e-mail to Dana Ngaraytheon.com

Pursuant to the guidance provided in Section of Staff Legal Bulletin No 14F

October 18 2011 we ask that the Staff provide its response to this request to tile

undersigned at Dana Ngraythcon.com In his letter transmitting the Proposal the

Proponent requests that corresDondence be directed to him at

FISMi\ 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16

Tm PROPOSAL AND CHRONOLOGY OF EVENTS

On December 2012 the Company received letter from the Proponent containing

the Proposal for inclusion in the Companys 2013 proxy materials The December 21
2012 letter and Proposal are attached hereto as The Proposal states

Review of Company Legal Ethics

RESOLVED That the stockholders of Raytheon Corporation

Raytheon directs that the Board of Directors t3oard report

to the companys stockhoucrs on bi-annual basis beginning

within ninety days after the 2013 annual meeting of stockholders

on the Boards oversight of the Companys efforts to implement

tile provisions of the Americans With Disabilities Act the Fair

Labor Standards Act and the Age Discrimination in

Employment Act The reports should describe the Boards

oversight of the Companys response to reducing the amount of

employee formal complaints to Human Resources under these

acts and resulting litigation including individual and class

action lawsuits Furthermore volunteer board of Share Holders

who are not currently ern.ioyed by Raytheon shall review this

report
and make rccommendatons for policies and procedures

which would limit unnecessary legal expenses and provide

periodic communications with employees to help to improve

Raytheons reputation as proactive progressive employer

amoiutst the work force The Review Committee shall also

consider recommendations on specific eases to limit unnecessary

liti2atJon The volunteer Shareholders should be fairly

compensated for their time and travel expenses

The Proponent is no holder of record the Companys stock and his lemter did

not .nciude sufficient information with regard to his hencticial ownership of the

Companys stock pursuant to Rule 14aSh On January 2013 which was ithin
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fourteen calendar days of the Companys receipt of the Proposal James Marchetti Senior

Counsel for the Comrany sent via overnight mail and email letter to the Proponent

explaining that as is discussed in detail in Section IV below it is the companys viecv

that the Proposal is substantially the same as the proposal submitted by the Proponent on

December 15 2011 for inclusion in the Companys proxy materials tbr both its 2012

Annual Meeting of Shareholders and its 2013 Annual Meeting entitled Independent

Review of Employee the Prior Proposal and that the Commission in

letter dated March 30 2012 permitted the company to exclude the Prior Proposal from

its 2013 proxy materials as well as its 2012 proxy materials if the Proponent failed to

satisfy specified condition which he did fail to satisfy and ii in any case the

Proponent had not provided evidence that he had continuously held at least 5200 in

market value or 1% of the companys common stock for least one year prior to the date

the Proposal was submitted as reciuired under 14a8b Copies of the Companys

January 2013 letter to the Proponent and the Commissions March 30 2012 letter arc

attached hereto as and respectively

On January 2013 the Company received letter fom National Financial

Services LLC to the eftØct that it holds 52 shares of Company stock fbr the benelit of the

Proponent and that such shares have been continuously held from Ieccmber 13 2011

through and inclusive of December 21 2012 which Proponent considers to he the

Proposal submission date On January 11 2013 the Company received letter via e-mail

and regular mail from the Proponents legaL counsel Walter Cr Birkel discussing and

taking issue with certain of the points described in the preceding paragraph The January

2013 letter to the Company and the January 11 2013 letter from the Proponents legal

counsel are attached here to as Exits and respectively

BASIS FOR EXCLUSION

As discussed in
greater

detail below the Company believes and respectfi.illy

requests that the Staff concur with the Companys view that it may properly exclude the

Proposal and its supporting statement from its 201 proxy materials pursuant to

Rule 4a8fl4 because the Propo5 relates to the redress of peonal
claim or grievance against the Company

Rule 4a8i7 because the Proposal relates to the ordinary business

operations ol the Company

Rules 14a8i1 and i2 because the Proposal not proper subject for

action by sIareholders under and its imniementation would violate the laws

of Dclavare and
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Rules l4a-8b and because the Commission has already in effect

permitted the Company to exclude this Proposal from the 2013 proxy

materials

ANALYSIS

The lroposal may be excluded under Rule 14a-8i4 because it relates to the

redress of personal claim or grievance against the Company

The company believes it may properly exclude the Proposal and supporting

statement from its 2013 proxy materials in reliance on Rule 14a-8i4 as the Proposal

relates to the redress of personal claim or grievance against the Company and is

designed to result in benefit to the Proponent or to further personal interest not shared

with other shareholders at large The Commission has stated that proposals phrased in

broad terms that might relate to matters which may be of general interest to all security

holders may still be excluded from proxy materials if it is clear from the facts .. that

the proponent is using the proposal as tactic designed to redress personal grievance or

further personal interest See SEC Release No 34-19135 October It 1982

As outlined below the Company believes the Proposal is clearly vehicle for the

Proponent to further his personal lawsuit against the Company which has been pending

since 2010 without producing benefits for other Company shareholders As the

Commission has recognized such proposals are an abuse of the security holder proposal

process and the cost and time involved in dealing with these situations do disservice to

the interests of the issuer and its security holders at large See SEC Release No 34-

19135 October 14 1982 Thus we believe that the Proposal may be properly ec1uded

tinder Rule 14a-8i4

Background

The Proponent is former employee of the Company who resigned from the

Company elTective January 16 2009 In October 2010 the Proponent filed complaint

in federal district court against the Company Rob Rhodes Raytheon Company United

States Lisirici Cmri fbr the Jistrict of Arizona Civil Action No -I 1O-cv-00626RCC

CR1 al1cgin disability discrimination under the Americans with Disabilities Act

ADA constrdcnve discharge and intentional infliction of emotional distress lie seeks

reinstatement and/or money damages The Company vigorously denies Proponents

claims The Company prevailed on all claims via dispositive motion and the Proponents

appeal befbre the United States Court of Appeals for the Ninth Circuit remains pending as

of the date of this letter DockctVo 11-177261



Office of Chief Counsel

February 2013

Page

Analysis

The Company believes that the Proponent is using the shareholder process in an

effort to advance his lawsuit against the Company so that the Proposal should be

excludable under Rule 14a-8ic4 In S1.C Release No 34-1 9135 October 14 1982 the

commission stated that proposal is excludable under Rule l4a-8i4 if it is used to

give the proponent some particular benefit or to accomplish objectives particular to such

proponent The Staff has consistently concurred that shareholder proposal may be

excluded pursuant to Rule 14a-8i4j when the proposal is used as an alternative forum

to press claims that proponent has asserted in litigation against the company See e.g

D.R Horton Inc Oct 23 2012 proposal that may have involved matter of general

interest was properly excludable under Rule 14a-8i4 because it was submitted by

proponent who had filed lawsuits against the company relating to alleged injuries the

proponent suffered stemtnìng from his purchase of home from the company American

Express Co Jan 13 2011 proposal to amend the employee code of conduct to include

mandatory penalties for non-compliance was properly excludable under Rule 4a-8i4
when brought by former terminated employee who had instituted several actions against

the company General Electric Go Feb 2005 proposal properly excludable under

Rule 14a-8i4 because it related to the redress of personal claim or grievance of

former employee who had filed discrimination lawsuit against the company which had

been dismissed in the companys favor Dow Chemical Co Mar 2003 proposal that

requested the companys hoard to establish committee to investigate the usc and

possible abuse of its carbon tetrachioride and disulfide products as grain fumigants was

properly excluded because despite potential matter of general interest it was submitted

by proponent who was pursuing lawsuit against the company for an alleged injury tied

to the grain fumigants Sc/ilumbergcr Limited Aug 27 1999 proposal properly

excludable tinder Rule 14a-8i4 involving claims that the proponent had asserted in

litigation against the company nternatioal Business Machines Jan 31 1995

proposal involving institution of arbitration mechanism to settle cusiomcr complaints

properly excludable under Rule 14a-8i4 when brought by proponent who

customer with ongoing complaint against the company in connection with purchase of

company product The Company submits that the same result should apply here

We believe that it is clear that the Protosal relates to personal claim and/or

grievance that the Proponent has with the Company It focuses on the Companys

compliance with three specified federal employmentrelated laws and on complaints and

litigation against the Company by employees and former employees arising tinder those

laws The Proponent is just such former employee who has lawsuit pending against

the Company under one of those three laws the ADA Moreover it appears that his

lawsuit would be one of the specific cases that his Proposal woukl direct new

Review Coiuniittee of shareholders to consider since it is pending lawsuit arising

unUer onc ol his three nuned laws
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IL The Proposal may be excluded under Rule J.4a-8i7 because it relates to the

ordinary business operations of the company

The Company believes that it may also properly exclude the Proposal and

supporting statement from its 2013 proxy materials in reliance on Rule 14a-8i7 as the

Proposal relates to the Companys ordinary business operations

Rule l4a-8i7 provides that company may exclude shareholder proposal if

the proposal deals with matter relating to the companys ordinary business operations

In SEC Release No 34-40018 May 21 1998 the Commission stated that the underlying

policy of the ordinary business exception is to confine the resolution of ordinary

business problems to management and the board of directors since it is impracticable for

shareholders to decide how to solve such problems at an annual shareholders meeting

and focuses on two central considerations the subject matter of the proposal because

fce.rtain tasks are so fundamental to managements ability to run company on day-

to-day basis that they could not as practical matter be subject to direct shareholder

oversight and the degree to which the proposal seeks to micro-manage the

company by probing too deeply into matters of complex nature upon which

shareholders as group would not be in position to make an informed judgment As

specific example this includes as general rule proposals involving the management

of the workforce such as the hiring promotion and termination of employees See SEC

Release No 34-40018 May 21 1998

The Proposal is excludable under Rule 14a-87 because it relates to the

companys compliance with law specifically the ADA the Fair Labor Standards Act

and the Age Discrimination in Employment Act and to management of the workforcc

which as the Staff has consistently concurred arc matters of ordinary business The

Proposal would mandate Board reports to the Companys shareholders on compliance

with those three employment-related laws and the creation of voluntary board of

individual shareholders that would review those
reports

and make recommendations on

employment-related policies and procedures including compliance with those laws as

well as specific eases in litigation The Staff has consistently concurred that shareholder

proposals may be excluded under Rule 4a8i7 that request the board of directors to

undertuke actions to promulgate monitor and ensure compliance with codes of conduct

business practices and legal requirements governing ordinary business operations

including employmentrelated matters See e.g. Svrini Nexiel Corporation Mar 16

2010 proposal properly excluded under Rule 14a8i7 that requested the company

adopt code of conduct to deter wrongdoing by its CEO and to ensure compliance with

securities laws and SEC rules and regulations PedEx Corporation July 14 2009

proposal properly cxchidcd that requested board to establish an independent commjtte

to prepare report that discusses the companys and its contractors compliance with state

and federal laws with respect to the classification of employees and independent

contractors AES Corporation Jan 2007 proposal properly excluded under Rule
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l4a-8i7 that requested the companys hoard of directors to create an ethics oversight

committee to monitor the companys compliance with applicable laws rules and

regulations of the federal state and local governments as well with the companys code of

business conduct Monsanto .olnpany Nov 2005 proposal properly excluded

where proponent requested the formation of an ethics oversight committee of independent

directors to monitor compliance with the companys code of business conduct and

applicable laws rules and regulations Hudson United Bancorp Jan 24 2003 proposal

properly excluded under Rule 4a-8i7 that requested the companys board of directors

to appoint an independent shareholders committee to investigate potential corporate

misconduct Xerox Corp Feb 29 1996 proposal properly excluded that requested the

companys board to appoint committee to review and report on the companys efforts to

adhere to human rights and environmental standards in overseas operations

As in the precedents described above the Proposal seeks to involve shareholders

in micro-managing what are quintessential management responsibilities The proposed

sharehoider review body would review report and make recommendations on the Board

of Directors report on compliance with the AlA Fair Labor Standards Act and Age

Discrimination in Employment Act which are responsibilities of management as part

companys legal compliance programs and employment practices It is the Boards

responsibility to oversee material litigation with view to the best interests of the

company and all of its shareholders The legitimate role of the Board in this
respect

would be impeded by the proposed Review Committee of shareholders whoever they

might turn out to be whose qualifications motivations and allegiances could be

questionable and who would not be constrained by fiduciary duties

Accordingly based on the precedents described above we believe that the

Proposal is excludable under Rule 14a-8iX7 We respectfully request the Staffs

concurrence with our view that the Proposal may be excluded on this basis

ilL The Proposal may be excluded under Rules 14a-8i1 and i2 because it is

au improper subject for action by shareholders under and its implementation

soukl violate Delaware law

The Company believes it may properly exclude the Proposal and supporting

statement from its 2013 proxY materials in reliance on Rules 14a8i1 and i2
because it is not proper subect for action by shareholders under and its implementation

would violate the law of Delaware the Companys jurisdiction ol

In support ol the Companys request to exclude the Proposal on these bases and

in accordance with Rule 4a8Cu2iii we attach as Exhibit an opinion oi Richards

l.ayton iinger the Cnmnpanys special Delaware counsel to the effect that the Proposal

would violate Iciaware law by purportm to obligate the Companys Board of Directors

to tuke certain actions which Would impermissibly infringe on the Boards authority to
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manage the business and affairs of the Company under the Ielaware General Corporation

Law

IV The Proposal may be excluded under Rules l4a-8b and because the

commission has already permitted the company to exclude this Proposal

from the 2013 Proxy Materials

The company believes that it may aLso properly exclude the Proposal and

supporting statement from its 2013 proxy materials in reliance on Rules 14a-8h and

because the Commission has already in effect permitted the Company to exclude this

Proposal from the 2013 proxy materials

By letter December 15 2011 as supplemented by an e-mail sent on December

22 2011 the Proponent submitted the Prior Proposal for inclusion in both the 2012 and

2013 proxy materials The Prior Proposal stated

Independent Review of Employee Litigation

RESOLVED Shareholders direct the board to have all Litigation

involving either current or former Raytheon employees be

reviewed by the ethics department and volunteer board of share

holders who are not currently employed by Raytheon Their

recommendations should
carry

such wght as to influence

whether settlement can be made without the need for further

Litigation And that share holder who is not currently employed

by Raytheon be part of the negotiation team with the litigant The

purpose of this resolution is to save Raytheon capital against

unnecessary legal expenses and provide timely interaction with

employees to help establish good and fair reputation amongst

the work force It also brings new level of visibility to the

Shareholders that would otherwise be absent The volunteer

shareholders should be fairly compensated for their time and

travel expenses Provisions should also be made for previously

resolved legal cases to he reviewed if properly petwoned

copy of the Prior Proposal and supporting statement is attached as jjit The

Proponent is not holder of record of the Companys common stock arid did not provide

evidence that he had continuously held at least 52000 in market value or 1% of the

companys stock fbr least one year prior to either lecemher 15 or December 22 2011

as rcqwred under 14a8h On December 20 2011 James Marcheni Senior Counsel tbr

the Company sent via email and overnight mail letter together with copy of Rule

14a8 to the Proponent explaining that the Prior Proposal was deficient copy of the

Iecember 20 2011 ktL is tachJ eeto lJiiI he Proro it

dated Iecember 22 2011 acknowledged that he did not meet the continuous ownership

requirement The December 22 2011 email is attached hcreto as iiiiflll
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Due to the Proponents failure io provide adequate proof of ownership under 14a-

8ib the Company filed no-action request letter with the Commission on February

2012 with
request to exclude the Prior Proposal from both the companys 2012 proxy

materials and 2013 proxy materials in reliance on Rule 14a-8b and 14a-f1
Attached as Exhibit is our no-action request dated February 2012

In response letter dated March 30 2012 the Staff stated that it would not

recommend en action to the Commission if the Company omits the Prior

Proposal from its 2013 proxy materials in reliance on rules 14a-8b and 14a-8ffl unless

the Proponent provided evidence of requisite ownership within 14 days which he failed

to do Attached as Exhibit is the Commissions letter dated March 30 2012

On December 21 2012 as discussed above Proponent submitted the Proposal

and its supporting statement for inclusion in the Companys 2013 proxy materials It is

the Companys view that the Proposal is in its essence the same as the Prior Proposal

Accordingly the Company informed the Proponent in letter dated January 2013 that

it intended to request confirmation from the Staff that it is permitted to exclude the

Proposal from its 2013 proxy materials copy of the Companys Januajy 2013 letter

is attached as Exhibit

This fact-pattern is unusual and we have not found prior no-action letter that is

on point We doubt however that the Staff in taking no-action position with respect to

the Prior Proposal as to the Companys 2013 proxy materials intended that the Proponent

could evade that result merely by resubmitting version of it with cosmetic changes but

in its essence substantially the same In our view the Proposal substantially duplicates

the Prior Proposal with inessential changes We believe that relevant analogy can be

found in Staff letters with
respect to Rule 14a-8i11 which provides that shareholder

proposal may be excluded if it substantially duplicates another proposal previously

subniitteti to the company by another proponent that vi1l be included in the companys

proxy materials for the same meeting

Whether one proposal substantiai1y duplicates another depends on whether the

core issues to be addressed by the proposals are substantially the same .Seegenerally

The Proctor Gamble Co July 21 2009 JP Morgan Chase Co Mar 18 2009

est Communications In Inc Mar 2006 Proposals need not be identical to be

excludable tinder Rule 14a-8il Rather the Staff has consistently taken the position

rhat proposals with the same principal thrust or principal Ibeus are substantially

duplicative even if they differ in details Pacific Gas Electric Co Feh 1993 See

aLso FedEx Corp July 2011 shareholder proposal requesting an annual report

containing description of the companys policies on electioneering and political

contributions substantially duplicates previously submitted proposal requesting

semiarmual
report regarding the companys policies and procedures ftr political

contributions Occidenwl Petroleum Corp Feb 25 201 shareholder proposal

requesting an annual report disclosing company policies and procedures for lobbyrug
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contributions and expenditures substantially duplicates previously submitted

shareholder proposal requesting the board to prepare review of the companys political

expenditures and spending policies and procedures Ford Motor Co Feb 15 2011

shareholder proposal requesting disclosure regarding the companys policies and

procedures for political contributions and expenditures substantially duplicates

previously submitted shareholder proposal requesting disclosure regarding the companys

political contributions in newspapers of general circulation Wells Fargo co Feb

2011 concurring that proposal seeking review and report on thc companys controls

related to loan modifications foreclosures and securitizations substantially duplicates

proposal seeking report that would include home preservation rates and loss

mitigation outcomes and General Motors Corp Mar 13 2008 concurring that

proposal requesting that committee of independent directors.. assess the steps the

company is taking to meet new fuel economy and greenhouse gas emission standards for

its fleets of cars and trucks and issue report to shareholders substantially duplicates

proposal requesting that the Board of Directors publicly adopt quantitative goals based

on current and emerging technologies for reducing total greenhouse gas emissions from

the companys products and operations and that the company report to shareholders

Both the Prior Proposal and the Proposal seek to implement volunteer board

of company shareholders to review and make recommendations on specific cases to

reduce unnecessary legal expenses and increase the Companys reputation among the

workforce Both supporting statements assert that the Companys continued

participation in lawsuits not only represents an unwanted financial burden on the

company but presents the risk that could tarnish Raytheons image in the business

community and weaken Raytheons stock value The Proponent further alleges in both

supporting statements that the Companys customary legal response to these lawsuits

is to practice tactic of delay defer or deny Further the supporting statements cite

the same case Alda Raytheon Company to support the Proponents allegation that the

onipany is deficient in the ethical treatment of employees The only changes that the

Proponent has made from the Prior Proposal is requirement for the Board to report on

biannual basis regarding its oversight of the companys efforts to implement the

provisions of the ADA the Fair Labor Standards Act and tile Age Discrimination in

Enmiovment Acts which are also at the core of the Prior Proposal The Prior Proposal

and the Proposal have at minimum the same principal thrust or principal focus

The Company suhmits that the Proposal and the Prior Proposal are essentially the

same proposal and that the Company may properly exclude the Proposal and its

supporting statement from its 2013 proxy materials in reliance on Rules 14a-8h and

because the Gommi has already petmitted the Company to exclude them from the

2013 proxy materials
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CONCLUSION

For the reasons discussed above the company believes that it may properly exclude the

Proposal and its supporting statement from its 201 proxy materials in reliance on Rule

14a-8i4 Rule 14a-8i7 Ruics 14a-8i1 and i2 and Rules 14a-8b arid tO

Accordingly we respectfully request that the Staff confirm that it will not recommend

enforcement action to the commission if the company omits the Proposal from its 2013

proxy materials

If we can be of further assistance in this matter please do not hesitate to contact me at

781 522-3021

Si$eçely yours

/1\ It- ./A
Daba Ng
Senior counsel

Enclosures

cc Bob Rhodes MS PE FISMA 0MB Memorandum M-07-16

Walter i3irkcl Esq ttvlirkel.whirkelawcorn

Jay Stephens Senior Vice President General counsel and Secretary Raytheon

corn pany

Michael OBrien Binghani Mccutchen LLP
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12/21/2012 1244 5204597136 THE 125 STORE 516 PME 81/88

VIA OVERNIGHT MAIL and FAX 761 522-3332

December 21 2012

Raytheon Company
870 Winter Steet

Waltham Massachusetts 02451

Attention Jay Stephens Senior Vice President General Counsel and Corporate

Secretary

Dear Mr Stephens

to give notes that pursuant to the 2012 proxy statement of Raytheon Company the

Company and Rule 14a-8 under the Securities Exchange Act of 1934 Intend to present the

attached proposal the Proposal at the 2013 asiunal reacting of shareholders the Annual

Meeting an the beneficial owner of voting common stock the Sharea worth over $2000 of

the Company and have held the Shares for over one year In addition intend to hold the Shares

through the date on which the Annual Meeting is held and through the calendar year of20i3

The Proposal is attached represent that either myself or my agent intends to appear in person or by

proxy at the Annual Meeting to present the Proposal Please direct all questions or correspondence

regarding the Proposal tomcat FISMA 0MB Memorandum M-07-1

FISMA 0MB Memorandum M-O7-16

Sincerely

6-
Bob Rhodes

E1suri

Cc WalterG BIrkeI.Esq



12/21/2012 1244 52e459713o TIC UPS ST 516 PA 82188

FAX No 781-522-3332 and via malt

Corporate Seaetary Raytheon Company
070 Winter 8traet Waltham Maeaactwetlte 02451

l220fJ0t3

BobRbodfl FISMA 0MB Memorandum M-07-16 Vnerof52ahareahasproposedthaadoptirrnoftha

ThRowing resolution and has Ibmishad the fbiiowing sntonrcnt In suppon of bit proposab

Review of Company Legal Ethics

BB$OLVBD That the stockholders of Raytheon Corporation byibeoiC directs that the Beard of Directors

Board report to the Companys atockboldcn ott hi-annual basis beatunine within ninety dave after the 2013

annual meeting ofsrockholders on the Boarif oversigat or rite companys crone to nepiemeni roe provisions or

the Americans With DisabIlItIes Act the Fair Labor Standards Act and the Age Discrimination In Employment

Act The
reports

should describe the Bwds oversight of the Companys mpouse to reducing the amount of

employee format complaints to Human Resources under these acts and resulting litigation including individual

and class action lawsuits Purthermore volunteer board of Share Holders who are not currently employed by

Raytheon shalt review this report and make reconimeedations for policies and procedures which would limit

unnecessary legal expanses and provIde periodic communications with employees to help to Improve Raytheons

reputation as proactive progressive empioycr amongst the work three The Review Conmulnee shalt also consider

recorrunendattorts ott specific cases to limit unnecessary litigation The volunteer Shareholders should be fairly

comocasatcd 1kw their tIme and tavel exnenses

Supporting Statement

The purpose of this resolution Is to save Raytheon capital against unnecessary legal expenses and provide timely

interaction with employees Theta baa been signitlcaat nsa in class action and Individual litigation under these

statutes against Raytheon These lawsuits net only represents an trawanted financial burden on the Company but

nsne.th nate that amid Sntik Ravthennü buns in the hitqinp.ae ennnnnitv and weslcan Ravthenits cinch value

Raytheons customary legal response law practice tactic of delay detbe or deny without considering alterative

resolution measures and the input of neutreis Raytheo at result has garnered an increasingly negative reputation

amorugsi cwrent end prospective employees while Incurring millions of doVara of ueneceesary lldgatloe costs

classic example is the case AId Myth Corapwry Cue No CV-06-0032-RIC-DCB class action lawsuit

flied In January2005 on bebaltof approxieta ely 1000 retirees end their dependents claiming that Raytheon

unilatetolly terminated the retirees company aid bealthcare benefits The U.S District Court District of Manna
....A.1..flC r..tA .r...Ls..su

v4 i.yy II AM4 .v ...r.u I%

the retirees beatthcare benefits It took gg years for this case to run Its course and Raytheon stilt lost This Ms
the test of timely and cihical treatment of ewployecs and denied rightful benefits for gg years and cost the

Company mmyears of tegal expeeses

This urooosei brinas new level of visibility to the Shareholders and accountability that would otherwise be absent
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FISMA 0MB Memorandum M-07-l6



Exhibltfl

Shareholder Proposal of Bob Rhodes

Raytheon Company
Securities Exchange Act of 1934 Rule 14



James Marchetti Raytheon Company

Senior Counsel 870 WInter Street

781.522.5834 Wstthsm Massachusetts

781 .522.3332 O24511449 USA

James...g.marcheftiraytheon.com

January 22013

Bob Rhodes

FISMA 0MB Memorandum M-07-16

Via Overniaht Mail and E-Mail

Re Stockholder Proposal

Dear Mr Rhodes

Reference is hereby made to your letter to Jay Stephens and the Rule 14a-8

proposal entitled Review of Company Legal Ethics attached thereto the Proposal
submitted for inclusion in Raytheons proxy statement for the 2013 annual meeting of

stockholders C20 13 Proxy Statement which Raytheon received on December 212012

It is our view that the Proposal is in its essence the same as the proposal you

submitted last year on December 15 2011 for both the 2012 Annual Meeting of

Stockholders and the 2013 Annual Meeting of Stockholders entitled Independent

Review of Employee Litigation the Prior Proposal The SEC in its letter dated

March 30 2012 enclosed herewith the March 30th Letter permitted Raytheon to

exclude the Prior Proposal from its 2012 proxy materials and also from its 2013 proxy

materials if you failed to provide Raytheon with appropriate documentary support of

beneficial ownership within seven calendar days after receiving the March 30th Letter

As you provided no such documentary support within the time period specified by the

SEC we believe that the March 3O Letter entitles us to exclude this Proposal from the

2013 Proxy Statement as it is in essence the same as the Prior Proposal Raytheon

intends to request that the SEC confirm this position

Nevertheless assuming hypothetically that the Proposal is sufficiently distinct

from the Prior Proposal we note that under Rule 14a-8b of the Securities Exchange Act

of 1934 as amended you must submit evidence that you have continuously held at least

$2000 in market value or 1% of Raytheons common stock for at least one year prior to

the date the Proposal was submitted the Continuous Ownership Requirement In

submitting the Proposal you biled to satisfy this requirement To meet the Continuous

Ownership Requirement you need to provide written statement from the record holder

of your securities verifying that as of December 21 20l2 the date the Proposal was

submitted you held and have held continuously for one year preceding and including



December 21 2012 at least $2000 in market value or 1% of Raytheons common stock

and indicate the actual number of shares ofRaytheon common stock held Taking at face

value the copy you provided of an account statement showing equity positions as of

November 28 2012 from Zions Direct Inc Zion we assume that the Raytheon

shares shown on that statement were purchased through Zions as introducing broker and

are held of record within the meaning of Rule 14a-8 by National Financial Services

LLC NES as clearing broker If that is correct you need to obtain and submit two

proof of ownership statements one from Zions confirming your beneficial ownership

and the other from NFS confinning Zion ownership copy of Rule l4a4

accompanies this letter as well as copy of Staff Legal BUlletin No 14P which explains

in detail how you can satisfS this requirement

Accordingly in accordance with Rule l4a-8f you are hereby notified that

unless Raytheon is provided not later than fourteen 14 days after the date you receive

this letter with appropriate written documentation proving that you meet the Continuous

Ownership Requirement Raytheon reserves the right to exclude the Proposal front its

2013 Proxy Statement Raytheon also reserves the right to exclude the Proposal on other

Sincerely

James Marchetti

Senior Counsel

cc Dana Senior Counsel Corporate Transactions and Governance

of the Commissions March 30th Letter RUle 14a-8 and Staff Legal Bulletin

No14F were attached but Are omitted from this filing
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 2O5494Ssi

DIVISION OF
CORPORATION FINANCE

March 30 2012

Michael OBrien

Bingham McCutehen LU
michael.obrienbingham.com

Re Raytheon Company

Incoming letter dated February 32012

Dear Mr OBrien

This is in response to your letter dated February 32012 concerning the

shareholder proposal submitted to Raytheon by Bob Rhodes Copies of all of the

correspondence on which this
response is based will be made available on our website at

httpiLwww.sec.gov/divisioScorpfin/cf-noaction/14a-shtml For your reference1

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

TedYn

Senior Special Counsel

Enclosure

cc Bob Rhodes

FISMA 0MB Memorandum M-07-16



March 30 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Raytheon Company

Incoming letter dated February 2012

The proposal relates to litigation

There appears to be some basis for your view that Raytheon may exclude the

proposal from its 2012 proxy materials under rules 14a-8b and 14a-8ffl We note that

the proponent appears to have failed to supply within 14 days of receipt of Raytheons

request documentary support sufficiently evidencing that he sitisfied the mininium

ownership requirement as required by rule l4a-8b Accordingly we will not

recommend enforcement action to the Commission if Raytheon omits the proposal from

its 2012 proxy materials in reliance on rules 14a-8b and 14a-8t

Rules 4a-8b and 4a-8O require proponent to provide documentary support

of claim of beneficial ownership upon request To date the proponent has not provided

statement from the record holder evidencing documentary support of continuous

beneficial ownership of $2000 or 1% in market value of voting securities for at least

one year prior to submission of the proposal We note however that Raytheon failed to

inform the proponent that he was required to respond to Raytheons January 2012

notice of defect with the requisite proof of ownership statement within 14 calendar days

from the date the proponent received the notice of defect Accordingly unless the

proponent provides Raytheon with appropriate documentary support of ownership within

seven calendar days after receiving this letter we will not recommend enforcement action

to the commission if Raytheon omits the proposal from its 2013 proxy materials in

reliance on rules 14a-8cb and l4a-Sf

Sincerely

Sirimal Mukcrjee

Attorney-Adviser
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01/03/2013 1144 FAX 0021002

NATIONAL FINANCIAL

499 WashIngton Blvd

Newport Office Center

Jersey City NJ 07310

January 32013

RAYTHEON COMPANY
870 WINTER STREET
SUITE 3351

WALThAM MA02451

Re Certification of Owtierahip

Shareholder Proposal for Raytheon Company

To Whom ft May Concern

Please be advised that National Financial Services ILC currently holds 52 shares of Raytheon

Company Cusip 75511 1507 for the benefit of Mr Bob Rhodes The shares have been

dorztinuously held from December 13 2011 through and inclusive of December 21 2012 the

Proposal submission date

As custodian for Mr Bob Rhodes National Financial Services LLC holds these shares with the

Depository Trust Company under participant code 0226

If there are any questions concerning ibis matter please do not hesitate to contzzt me directly

Sincerely

Scan Cole Mnger Fidelity Institutional

499 WashIngton Blvd

Jersey CltNJ 07310

Tel 201-915-7373

sencoleftnr.cont

hupJ/www.nationalfinanciatcomL
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LAW OFFICES OF WALTER BIRKEL P.C

AflOPJ4EYAT LAW

3514 Macomb St NW
WASHINGTON DC 20016

TELEPHONE 202- 333-2592

FACSMILE 202-558-2127

WALTERS EIRXEL

wpsrwz.s DIRECT DIAL 202-213-1773
11 2013

EMAIL W01NCEL@W8IRKELAW.COM

James Marchetti Esq
Senior Counsel

Raytheon

870 Winter Street

Waltham Mass 02451

YIE E-Mail and regular xn4jj

Re Bob Rhodes 1212012012 Shareholder Proposal

Dear Mr Marchetth

We represent Bob Rhodes This letter responds to yours of January 2013 to Mr
Rhodes

Your letter advises that Raytheon has rejected Mr Rhodet proposal under SEC Rule

14a-8b because ofhis failure to meet the continuous ownership requirement Mr Rhodes as

you know has now submitted evidence sufficient to meet that requirement

Your letter also advises erroneously that the SECs letter dated March SQ 2012 the

March St Letter somehow permits you to exclude Mr Rhodes new proposal submitted

some nine months later The March 30 Letter solely concerned the issue of whether Mr
Rhodes had as of that date submitted proof of continuous share ownership sufficient to

support
his December 15 2011 proposaL The SEC did not and could not predetermine this

issue based on any new set of facts As you noted in your January 2012 letter toMr Rhodes

If you have continued to retain at least $2000 of the Companys stock for the period required

under the Rules you may submit shareholder proposal for the 2013 Proxy and Annual

Meeting prior to the deadline that will be specified in the 2012 Proxy provided that the proposal

is not otherwise subject to exclusion under the Rule

Mr Rhodes has followed your advice and submitted new shareholder proposal Your

contention that he is precluded from submitting his proposal by virtue of the March 30th Letter

is plainly wrong and frankly disingenuous interpretation of the record



James Marchetti ESq

January 112013

Page Two

Under the facts we are ssnnin that you wiU accept Mr Rhodes December 20 2012

popos now that he has sufficicnJy demonsirated compliance with the continuous ownership

requirement

Sinccr1y

Wattr Birkcl

cc Bob Rhodos
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Raytheon Company

870 Winter Street

Waltham MA 02451

Re Stockholder Proposal Submitted by Bob Rhodes

We have acted as special Delaware counsel to Raytheon Company Delaware

corporation the Company in connection with proposal the Proposal submitted by Bob

Rhodes the Proponent that the Proponent intends to present at the Companys 2013 annual

meeting of stockholders the Annual Meeting In this connection you have requested our

opinion as to certain matters under the General Corporation Law of the State of Delaware the

General Corporation Law

For the purpose of renderhg our opinion as expressed herein we have been

furnished and have reviewed tie following documents

the Restated Certificate of Incorporation of the Company as filed with the

Secretary of State of the State of Delaware the Secretary of State on April 2002 as

amended by the Certificate of Designation of Preferences and Rights of the Companys Series

Junior Participating Preferred Stock as filed with the Secretary of State on April 2002 as

amended by the Certificate of Elimination of the Companys Series Junior Participating

Preferred Stock as filed with the Secretary of State on July 20 2004 as amended by the

Certificate of Amendment as filed with the Secretary of State on May 2005 as amended by

the Certificate of Amendment as filed with the Secretary of State on June 2010 as amended

by the Certificate of Ownership and Merger of Data Logic Inc into the Company as tiled with

the Secretary of State on August 122010 as amended by the Certificate of Merger of Raytheon

Sarcos LLC into the Company as filed with the Secretary of State on October 25 2010 as

amended by the Certificate of Ownership and Merger of Raytheon UTD Inc into the Company
as flied with the Secretary of State on December 16 2011 as amended by the Certificate of

Ownership and Merger of Virtual Technology Corporation into the Company as filed with the

Secretary of State on December 19 2011 as amended by the Certificate of Ownership and

vierger of Photon Research Associates Inc into Company as flied with the Secretary of

State on December 18 2012 as amended by the Certificate of Ownership and Merger of

Houston Associates Inc into the Company as filed with the Secretary of State on January 24
2013 the Certificate of Incorporation

ii the Bylaws of the Company effective as of September 23 2010 the

Bylawsand

iii the Proposal and the supporting statement thereto

9.20 North King Street Wilmington DE i980 Phone 30265i-770O Pax 30245i-7701

www.rlLcom
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With respect to the foregoing documents we have assumed the genuineness

of all signatures and the incumbency authority legal right and power and legal capacity under

all applicable laws and regulations of each of the officers and other persons and entities signing

or whose signatures appear upon each of said documents as or on behalf of the parties thereto

the conformity to authentic originals
of all documents submitted to us as certified

conformed photostatic electronic or other copies and that the foregoing documents in the

forms 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

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 hereir We have

conducted no independent factual investigation of our 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 That the stockholders of Raytheon Corporation

Raytheon directs that the Board of Directors Board
report to the Companys stockholders on bi-anitual basis

beginning within ninety days after the 2013 annual meeting of

stockholders on the Boards oversight of the Companys efforts to

implement the provisions of the Americans with Disabilities Act

the Fair Labor Standards Act and the Age Discrimination in

Employment Act The reports should describe the Boards

oversight of the companys response to reducing the amount of

employee formal complaints to Human Resources under these acts

and resulting litigation including individual and class action

lawsuits Furthermore volunteer board of Share Holders

who are not currently employed by Raytheon shall review this

report and make recommendations for policies and procedures

which would limit unnecessary legal expenses and provide

periodic communications with employees to help to improve

Raytheons reputation as proactive progressive employer

amongst the work force The Review committee shall also

consider recommendations on snecific cases to limit unnecessary

litigation The volunteer Shareholders should be fairly

compensated for their time and travel expenses

RIF 8051 107v.l



Raytheon Company

February 2013

Page

Discussion

You have requested our opinion as to whether the implementation of the Proposal

if adopted by the companys stockholders would violate Delaware law For the reasons set

forth below the Proposal in our opinion would violate Delaware law if implemented because

the Proposal is not stated in preeatory language such that it suggests or recommends that the

Companys board of directors the Board take certain actions Rather the Proposal purports

to obligate the Board to take those actions Specifically the Proposal provides that the

stockholders of Raytheon Corporation direct that the Board of Directors Board report to the

Companys stockholders on bi-annual basis and that volunteer board of Share Holders

who axe not currently employed by Raytheon shall review Boards report and make

recommendations for policies and procedures... Such mandate from the stockholders to the

Board impermissibly infringes on the Boards authority to manage the business and affairs of the

Company under the General Corporation Law and therefore would violate Delaware law

As general matter the directors of Delaware corporation are vested with

substantial discretion and authority to manage the business and affairs of the corporation

Section 141a of the General Corporation Law provides in relevant part that

The business and affairs of every corporation organized under this

chapter shall be managed by or under the direction of board of

directors except as may be otherwise provided in this chapter or in

its certificate of incorporation

Del 14 1a Significantly if there is to be any variation from the mandate of Del

141a it can only be as otherwise provided in this chapter or in its certificate of incorporation

g1 Lehman Cohen 222 A.2d 800 808 Del 1966 The Certificate of Incorporation

does not provide for any variation from the grant of power and authority to the Board provided

for in Section 141a of the General Corporation Law In particular the certificate of

Incorporation does not grant the stockholders of the Company power to manage the Company
with respect to any specific matter or any general class of matters Thus the Board

possesses the

full power and authority to manage the business and affairs of the Company.2

Similarly the Section 3.1 of the Bylaws provides that business arid affairs of the

Corporation shall be managed under the direction of the Board

With regard to the phrase except as may be otherwise provided in this chapter in

Section 14 1a the drafters of the General Corporation Law did provide for specific mechanisms

pursuant to which stockholders could limit the power of board of directors to manage the

business and affairs of corporation in addition to any variations contained in corporations

certificate of incorporation More specifically in forming corporation under the close

corporation statute the stockholders thereof may either act by written agreement to restrict the

discretion of the board of directors Del 350 or elect in the certificate of incorporation to

RL1 S05fl07v.I
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The distinction set forth in Section 141a of the General Corporation Law

between the role of stockholders and the role of the board of directors is well established As the

Delaware Supreme Court consistently has stated cardinal precept of the General Corporation

Law of the State of Delaware is that directors rather than shareholders manage the business and

affairs of the corporation Aronçnv._Lews 473 A.2d 805 811 Del 1984 overruled in part

on other grounds Brehm Eisner 746 A.2d 244 DeL 2000 In re CNX Gas corp

Sholders_Litj 2010 WL 2705147 at 10 Del Ch July 2010 the premise of board

centrism animates the General Corporation Law McMujjjnv Beran 765 A.2d 910 916 Del
2000 One of the fundamental principles of the Delaware General Corporation Law statute is

that the business affairs of corporation are managed by or under the direction of its board

directors citing Del 141a Qickturn Design Sys Inc Shapiro 721 A.2d 1281

1291 Del 1998 One of the most basic tenets of Delaware corporate law is that the board of

directors has the ultimate responsibility for managing the business and affairs of corporation.

This principle has long been recognized in Delaware Thus in Ahercrombie Davies 123 A.2d

893 898 Del Ch 1956 revd pp_other grounds 130 A.2d 338 Del 1957 the Court of

Chancery stated that there can be no doubt that in certain areas the directors rather than the

stockholders or others are granted the power by the state to deal with questions of management

policy Similarly in Maldop.y lnp 413 A.2d 1251 1255 Del Ch 1980 revd on other

grounds sub nom Zapata Corp Maldonado 430 A.2d 779 Del 1981 the Court of Chancery

stated

board of directors of corporation as the repository of the

power of corporate governance is empowered to make the

business decisions of the corporation The directors not the

stockholders are the managers of the business affairs of the

corporation

See also Revlon Inc MacAndrews Forbes llldgs. Inc. 506 A.2d 173 Del 1985 Acis
clearance Corn 121 A.2d 302 DeL 1956 Maier Adams 141 A.2d 458 Del 1958 The

rationale for these statements is as follows

permit the stockholders to manage the business and affairs of the corporation directly Del

351 However this permitted restriction on the discretion of the directors is only applicable to

close corporations Chapin Benwood Found.jn 402 A.2d 1205 1209 Dcl Ch 1979
sub nom Harrison Chapj 415 A.2d 1068 Del 1980 see also David 1rexler et

are corporation Law and Practice 43.02 at 43-6 2004 Scction 350 exempts

agreements of stockholders in close corporations from the rule that stockholders may not restrict

or interfere with powers of board The Certificate of Incorporation does not contain the

provisions required by Section 342 of the General corporation Law for the Company to be

treated as close corporation under Delaware law

RLF1 55iQ7v.t
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Stockholders are the equitable owners of the corporations assets

However the corporation is the legal owner of its property and the

stockholders do not have any specific interest in the assets of the

corporation Instead they have the right to share in the profits of

the company and in the distribution of its assets on liquidation

consistent with this division of interests the directors rather than

the stockholders manage the business and affairs of the corporation

and the directors in carrying out their duties act as fiduciaries for

the company and its stockholders

Norte Co Manor Healthcare Corp 1985 WL 44684 at Del Ch Nov 21 1985

citations omitted Paramount Commcns inc Time inc 1989 WL 79880 at 30 Del Ch

July 14 1989 The corporation law does not operate on the theory that directors in exercising

their powers to manage the finn are obligated to follow the wishes of majority of shares

571 A.2d 1140 Dcl 1989

In addition to the prohibition on delegation to or the usurpation by stockholders

or others of decision-making with respect to matters reserved by statute to the discretion of the

board of directors stockholders or others cannot substantially limit the hoards ability to make

business judgment on matters of management policy tee e.g Cpin Benw ood Found Inc

402 A.2d 1205 1211 Dcl Ch 1979 finding that the court could not give legal sanction to

agreements which have the effect of removing from directors in very substantial way their duty

to use their own best judgment on management matters citing Abercrombie 123 A.2d at 899
affd sub_nor Harrison Chapji 415 A.2d 1068 Del 1980 Grimes Donald 673 A.2d

1207 1214 Del 1996 samà Canal Capital Corp French 1992 WL 159008 at Dcl Ch

July 1992 same acco rd Rodman Ward Jr et at Folk on the General Corporation Law

141.1.3 at GCL-IV-1 2006-2 Supp stating that it is the responsibility and duty of directors

to determine corporate goals William Meade Fletcher et al Fletcher Cyclopedia of the Law

of Private Corporations 495 at 558 Rev Vol 2006 The directors of the corporation do not

have the power to delegate to others those duties which are at the focal point of the management
of the corporation. Moreover directors may not delegate to others their decision making

authority on matters as to which they are required to exercise their business judgment ke
b1att 3ettv Oil Co 1983 WL 8936 at 18I9 Dcl Ch Sept 19 1983 affd 493 A.2d

929 Dcl 1985 Field carlisle 68 A.2d 817 820-21 Dcl Ch 1949 clarke Mcrnl

College Monaghan Land Co. 257 A.2d 234 241 Del Ch 1969 Nor can the board of

directors delegate or abdicate this responsibility in favor of the stockholders themselves

Paramount Cornmcns Inc Tim Inc 571 A.2d 1140 1154 Del 1989 smith i_Yn
orkoii 488 A.2d 858 873 Del 1985

In exercising their discretion concerning the management of the corporations

affairs directors are not obligated to act in accordance with the desires of the holders of

majority of the corporations shares Paramount_Comrncij 1989 WL
79880 at 30 Dcl Ch July l4 1989 The corporation law does not operate on the theory that

directors in exercising their powers to manage the firm are obligated to MIow the wishes of
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majorily of shares 571 A.2d 1140 Dcl 1989 For example in Abererombie 123 A.2d

893 the plaintiffs challenged an agreement among certain stockholders and directors which

among other things purported to irrevocably bind directors to vote in predetermined manner

even though the vote might be contrary to their own best judgment The Court of Chancery

concluded that the agreement was an unlawful attempt by stockholders to encroach upon

directorial authority The Court noted that it could not give legal sanction to agreements which

have the effect of removing from directors in very substantial way their duty to use their own

best judgment on management matters noting that while the stockholders could agree to

course of persuasion they could not under the present law commit the directors to procedure

which might force directors to vote contrary to their own best judgment Abercrombie

123 A.2d at 899-900

The Proposal if implemented would compel the Board to undertake bi-annual

review of its oversight of the companys efforts to comply with certain laws and to report its

findings to the stockholders including report on the Companys rcsponse to reducing the

amount of employee complaints and the litigation resulting therefrom The Proposal would also

permit certain stockholders to make recommendations to the Company regarding the report from

the Board and to communicate with the Companys employees to improve Raytheons

reputation among its employees In our opinion the General Corporation Law does not permit

stockholders to compel directors to take action on matters as to which the directors are required

to exercise judgment in manner that may in fact be contrary to the directors own best

judgment as to what is in the best interests of the corporation and all of its stockholders nor does

it permit the stockholders themselves to take action on matters reserved by statute to the

discretion of the Board Abercrorji 123 A.2d at 898-900 Yet that is exactly what

the Proposal seeks to do The Proposal if adopted would require the directors to undertake

course of action that clearly falls within their sole managerial prerogative and substantive

decision-making i.e the decision of what issues the Company should focus on for the benefit of

its stockholders Whether to undertake review of the Boards oversight of the Companys

compliance with certain employment laws is decision that under the General Corporation Law

is left to the sole discretion of the Board The Proposal does not purport to address the process

by which decisions of the Board may be made but rather makes the substantive decision that

such review must be undertaken Not only does the Proposal purport to permit the

stockholders to decide an issue that that falls within the sole discretion of the Board by requiring

the Board to undertake the review but it also directs the goal of the review to minimize

employee litigation and purports to compel the Board to report its findings in connection with

such review to the stockholders and to give the stockholder review committee access to and

the right to make recommendations with respect to specific cases without regard to the fact

that such disclosure could harm the Company by requiring it to reveal matters that are protected

by the attorney-client privilege In addition it requires the Board to consider one factor

tninimizing employee litigation over other factors that may be relevant in deciding whether this

issue requires substantive attention The Proposal also seeks to permit the stockholders to take

action related to the management of the business including the recommendation of policies and

procedures to ensure the Companys compliance with certain laws and the communication with

the Companys employees which actions are reserved by statute to the business judgment of the
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board of directors and may not be delegated to the stockholders aramount ommcns Inc 571

A.2d at 1154 For these reasons in our view the Proposal if implemented would violate

Delaware law

In addition as noted above the Proposal if implemented would require the

Company to compensate certain stockholders for their time and travel expenses Implicit in

the management of the business and affairs of Delaware corporation is the concept that the

board of directors or persons duly authorized to act on its behalf directs the decision-making

process regarding among other things the expenditure of corporate funds Del

1225 Wildeiman Wildermart 315 A.2d 610 Del Ch 1974 authority to compensate

corporate officers is normally vested in the board pursuant to Section 1225 ewis Hirsch

1994 WL 263551 at Dcl Ch June 1994 same Brehm Eisner 746 A.2d 244 263

Del 2000 finding that the size and structure of agents compensation are inherently matters of

directors judgment Alessi Beracha 849 A.2d 939 943 Dcl Ch 2004 finding that it

would be unreasonable to infer that directors of Delaware corporation were unaware of the

corporations program to reacquire its shares because of the directors responsibility under

Section 141a to oversee the expenditure of corporate funds In that regard it is not

appropriate under the General Corporation Law for the stockholders or even court in some

instances to restrict the discretion of board of directors regarding the expenditure of corporate

funds In considering whether to restrain corporation from expending corporate funds the

Court of Chancery has noted

grant emergency relief of this kind while possible would

represent dramatic incursion into the area of responsibility

created by Section 141 of our law The directors of

corporation not this court are charged with deciding what is and

what is not prudent or attractive investment opportunity for the

Companys funds

UIS Inc Waibro Corp 1987 WL 18108 at Del Ch Oct 1987

The Board is under an obligation to use its own best judgment to determine how

corporate ftinds should be spent By directing that the company must compensate certain

stockholders for their time and travel expenses the Proposal would thereby abrogate the duty of

the Board to exercise its informed business judgment concerning expenditures by the Company
As result the Proposal would have the effect of removing from directors in very substantial

way their duty to use their own best judgment concerning the commitment of the Companys

resources Arcrombie 123 A.2d at 899 thus in our view the Proposal would violate Delaware

law

Conclusion

Based upon and subject to the foregoing and subject to the limitations stated

herein it is our opinion that the Proposal if implemented would violate Delaware law
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The foregoing opinion is limited to the laws of the Statc of Delaware We have

not considered and express no opinion on 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 of any 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 copy of this opinion letter to the

Securities and Exchange Commission and to the Proponent in connection with the matters

addressed herein and we consent to your doing so Except as stated in this paragraph 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

Very truly yours

CSB/JJV

RLF O51iO7v.1
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RECEIVED

DEC lOU

corporate Secretary Raytheon Company
870 WInter Street Waltham Massachusetts 02451

12/12/Il

Bob Rhodes FISMA 0MB Memorandum M-O7-16 owner of 52 shares has proposed the adoption of the

following resolution and has furnished the following statement in support of his proposal

Independent Review of Employee Litigation

RESOLVED Shareholders direct the board to have all litigation involving either current or former Raytheon

employees be reviewed by the ethics department and volunteer board of share holders who are not currently

employed by Raytheon Their recommendations should can such weight as to influence whether settlement an
be made without the need for further litigation And that share holder who is not currently employed by Raytheon

be part of the negotiation team with the litigant The puipose of this resolution is to save Raytheon capital against

unnecessary legal expenses and provide thnely Interaction with employees to help establish good and fair

reputation amongst the work force ft also brings new level of visibility to the Shareholders that would otherwise

be absent The volunçeer shareholders should be fairly compensated for their time and travel expenses Provisions

should also be made for previously resolved legal cases to be reviewed if properly petitioned

Supporting Statement

This proposal addresses existing litigation against Raytheon Company by its shareholders involving numerous

lawsuits Continued partlcipation by Raytheon Company in these lawsuits not only represents an unwanted financial

burden on the Company but presents the risk that could tarnish Raytheons image in the business community and

weaken Raytheons stock value It is common knowledge that the customary response of Raytheon is to practice

tactic of delay defer or deny While it Is an accepted legal tactic it fails the ethical test of fair and timely treatment

to its employees

classic example is case 4/day Raytheon Company Case No CV-0G-0032-TUC-DCB class action lawsuit

tiled In January 2006 on behalf of approximately 1000 retirees and their dependents claiming that Raytheon

unilaterally terminated the retirees company-paid healthcare benefits The U.S District Court District of Arizona

and the U.S Court of Appeals for the Ninth Circuit ruled in favor of the retirees end ordered Raytheon to reinstate

the retirees healthcare benefits Notwithstanding these mlings Raytheon continues to appeal and delay the process

to avoid payment to the retired workers This is not ethical treatment of employees This proposal provides an

avenue for the company to re-evaluate the ethical question

As an add idonal example of litigation that tarnishes Raytheons image is Rhodes Raytheon Company Case No
CV-lO-00625-RCC-CRP involves distinguished employee who had physical disability lie was terminated after

the employee requested to return to work after month lllness This former employee had 20 year career with

Raytheon mid had achieved Principal Engineer with Honors The original request of the
litigant was to almply get

his job back and for the company to reinstate his benefits Now the case will likely be contested for more than $1

million dollars

2/d ./



Personal Statement concerning Raytheon Stock Holdings

Bob Rhodes hereby certif that will retain at least S2000 in Raytheon Stock RTN
during the calendar year 2012
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RECEIVED

Lead Director care of the Corporate Secretary
DEC

Raytheon Company 870 WInter Street Waltham

Massachusetts 02451

12/12/11

Dear Raytheon Board of Directors1

lam writing you directly for two reasons Eirsl am submitting propo3al and wanted to give you bit more history

so you understand the thought process behind the proposal The second reason Is that want to present myself as

candidate for position on the Board of Directors

ama fonuer Raytheon employee o120 years who achieved position of Principal Engineer with Honors

Subsequently had aicondition which forced me out of work for several months also had an emergency

hernia operation dining this time which complicated my recovery However within months of my Initial problem

started requesting to return to work on pad time basis My requests were ijored as was my doctors note to allow

me to return to work part time The Raytheon HR Office said they would not accept my doctors note and asked if

would consent toast independent evaluation with doctor of Raytheons choosing agreed and the new evaluation

showed that bad improved over the first doctors evaluation and could return to workpart Unit with even fewer

restrictions than originally stipulated by my doctor Raytheon again rejected this second evaluation even though It

was from their own selected evaluator My requests for accommodations were simpleand straightforward needed

reclining cbalr request to only hold meetings where handicap access was available and finally If possible to give

me an assignmentat the Rita Road fedility Tucson rather than the Airport site tucson since It would ease my
commuting challenges This lest request shoæld not have been major problem since had worked at the Rita Road

facility prevIously for years Subsequently Raytheon held meeting with me where they told me was too

crippled to ever work again and they were lathe process of terrnlnatingme with the company even though was still

covered on LTh All of this occurred during the yearof 2008

Subsequently went to work for Northrop Grumman is their Chiof Engineer/Manager Won the thater UAV

Program have hem at this job on MI time status for three years now- thereby dispelling the notion that am too

crippled to ever work again

filed complaint with the EEOC early on in this saga It has been playing out over the last three years In the courts

You should know that rota the that day of this ordeal have offered through my legal counsel on several occasions

deal to end this battle It was simply to bring me back to Raytheon and bridge ray time In service that wrongtblly

lost due to this termination This battle has gone on for so tong and have so much capital invested in this debate that

It Is probably not possible to have such straIghtforward and àffldlent róaolutiOn at this time ThroughOut all ofthisj

have always felt that if this local Raytheon behavior was examined at higher level with more visibility to the Stock

Holders and Board of Directors calnier heads would prevail nSa win win solution could have been reached

with much less cost to the Companyand whole lot less trauma for me In foci was on the verge of having surgery

to address my problem when the Company told me that was to be tenninated This caused three year delay before

could have the surgery Part of my lawsuit Is the pain and suffering endured because of this delay Bad the

company accepted the early offer the company would have bencflted from years of my work contributions end

saved all the legal cost which estimate Is In excess my salary and the possibility ofa high dollar judgement

against the Company The Companys course of action seems to fail the test of what is fair treatment to the employee

and beyond that what is the best economic choice for the Company

On personal note my primary motivations Air returning to Raytheon Is to regain my lost benefits and the privileged

status as tenured employee have to say another reason Is the vast number of friends have made throuEhout

Raytheon Raytheon has some of the best engineers have ever met and miss working with such high caliber talent

As fortheexamplesl clteinrnyproposalltwasnotintended tobeselfservlng-buttheyarethetwocssesof

injustice that lam moSt trulliar wit It is my hope the Board of Directors will intervene to help settle this dispute

before the Proxy Is even sent out

have seen similar circumstances involving other Raytheon employees where some poor local decision making was

unjust or unethical or just plain mean that resulted in major negative impacts on theirlives felt again If some

visibility and accountability was In vogue Raytheon and Its employees would be the better for it You will tell me
that there are internal Company mechanisms in place to handle such situations am hereto tell you they do cot work



can also tell you about some more cases that show trend of employees that have had medical issues then

shortly thereafter are dismissed for one reason or anothet Irs fact believe that Is what happened In my case It has

the makings of class action suit

Itli myhopethatevthhlsesolufionthilstobeadoptedbyvotethatyouwlllstiliconslderenactingsomethbtg

similar for the benefit of the employees and Company alike really do believe that visibility to the Share Holders

through some Share Bolder Involvement Is good Idea Bad could maim for some PR

Ppt1PI4kIP4PtISCP .1 1155 Ii lift ill lii tilt

The second reason for submitting this letter Is to present myself as candidate for position on the Board of

Directors At first blush itseetns absurd But would like to make case for your cons ideration

have reviewed the qualifications of the Board of Directors and cannot claim to beth your league However see

something that Is lacking view from the trenches could bring that

started with Raytheon when the great Thomas Phillips was In charge of Raytheon and his benevolent charisma

pervaded all of the Company libel that Is lost now There was brief resurgence when the Company mantra was

Employer of Choice but that quickly seemed to go away

If this company is going to survive and thrive In the 21 Century libel we wlll.have to regain that atmosphere of past

generations where the employee felt the benevolent care and support of the Company and in return the Company

reaped tle blessings of loyal and committed work force One wonderfol example remember is when the Bristol

plant could not mike delivery time or the budget on particularly large project The workforce as group agreed to

volunteer all the time that was needS to get the-job out and on time without charging any labor It was a-success for

the program Unfortunately Bristol- was later shut down am not sure youcould find that kind of loyalty and

commitment again In todays work atmosphere

If was elected to the Board ofDirectors there are several things that eta passionate about This Is one of theme

Improved employee/employer development could flslfihI-thli role -in several-ways -I would propose-to allow me to

participate or chair the special committee described in my proposal Secondly would gladly be roving

Ambassador of Goodwill The beauty of this Is that would bEniore than justa passing dignitary GIve-amy 20 years

In all aspects of the missile and radar business there Is little havent seen and little that would be beyond ray grasp

to understand With the authority ott Board real attention ould be brought to bare on Issues that were found And

with contacts have throughout the Company could be real asset in this kind of role am also willing to relocate

to any location that would best serve my duties and responsibilities

would like to shift this discussion to another area thati have grown very passionate about Due to say own physical

ailments have taken personal interest In the area of medical science have become so absorbed with this that

have devoted my own resources to educating myself and attending medical conferences to get up close and personal

with the latest Innovations with an emphasis on artificial joint replacements was also ajudge at the University of

Arizona Engineering Day Competition Many engineering medIcal Investigations were-in this competition It Ibeled

my Imagination and heightened my desire to become professionally Involved at some level

The revelation that got out of this Is that the medical field and the military/industrial field have very similar

requirements and materials it is growing field and fed by the increasing numbers of people entering old age This is

In contrast with the anticipated reduction In military spending

Ma Board Member would encourage the Company to explore shift of business into this area There are several

good arguments for this The Increasing used for high tech medical services Is one Another reason Is that It is

lucrative And with the- potential revenues the-typical pay scales of the work force could remain the same and

perhaps even increase over-their current pay scale The- Raytheon name Is already synonymous with leading edge

technology quality and reliability It seems like perfect direction to expand the name and ruputation of the

Company

have included my resume for detailed review of my background The high points that think will be relevant to

you are

20 year Raytheon empkyee

Pxlrsclpal Engineer with Honors

MSME Stanford UnIversity 1986



Professional Engineers License in AZ NM and TX
LIcensed AZ Real Estate Broker

Successtiil general aviation business owner

Served in multiple volunteer otpnlzations

You will see that do have some rudimentary business skills with real world experience to use along with my
engineering skills My interests have seemed to evolve into working on global scale with people yet remain In

touch on local level believe would be valuable contributor on the Public Afikirs Committee SpecIal Activities

Committee and the Management Development and Compensation Committee

To summarize what think could bring to the Board of Directors

relevant view from the trenches

strong technical background

passion tbrjust ethical benevolent treatment of employees

desire to see the Company become the Employer of Choice

desire to be the Goodwill Ambassador between the Board and the employees

vision for future growth and personal Investment to understand this direction

Finally hope the Board recopizas my desire to be back on board did not leave on my own accord had great

career with Raytheon achieving the rank of Principal Engineer with Honors Early on in my career nearly won the

Michellio Scholarship have been awarded stock options in the past have been Involved inso many milestones

can hardly count them all Can it be these last three years we have been at odds with each other in court am

worthy adversary but an even better ally Indeed can we not come together the ultimate higher good With that

submit my application for membershIp in the Board of Directors

If the Nominating Board finds me to be suitable candidate and were to offer brief outline to be used in the Proxy

Statement would choose to use

Nominee fbr Board Election

BOB RHODES

20 YEAR EMPLOYEE OF RAYTHEON

PRINCIPAL ENGINEER WITH HONORS
MSME STANFORD UNIVERSITY 1936

SUCCESSFUL AVIATiON BUSINESS OWNER
AZ REAL ESTATE BROKER
PROFESSIONAL ENGINEERS LICENSE IN AZ NM TX

AGE52

Mr Rhodes has worked in the missile business for 20 years and understands the business at more intimate level

than any current Board Member and will bring viewpoint consistent with the typical employee Mr Rhodes will be

the youngest Member of the Board and is well suited to provide many years of strong servlce should the shareholders

endorse his performance in thl lowing years Mr Rhodes Is interested in helping the Company grow with new

business pursuits and pursuina positive company/employee development

Thank you for your time and consideration for both my proposal and my request to be considered for the Board of

Directors

BOB RHODES MS FE

FISMA 0MB Memorandum M-07-16 1.1

LO_6 J0.t.1_______
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BORRHOflES MS P1

Education Certifications and Uceoses

MSME Stanford 1986 Bell Laboratoiy Honors Program

BSME Valedictorian University of New Mexico 1984

ASPE Valedictorian University of New Mexico 1982

Certified Professional Engineer NM TX AZ
Pilot -- Single engine high perikirmance Single engine seaplane

AZ Real Estate Broker

Career Hiphliabts and Sneelaitlea

Management

Chief Engineer of the Hunter UAV Program

Principal Engineer with Honors

Test Director for EKV missile system tested at Kwajalein Marshal Isles first missile missile intercept

Engineering and Feb ServIces Manager at White Sands Missile Range

Environment Health Safety Manager for White Sands Missile Range for 12 years over 100 fcilitIes

Managed team that developed breakthrough rocket motor propulsion technology from inception to LRIP

Managed team that design specialized RF test equipment for the EKV missile

Selected Corporate Contributions

Authored first Ordnance Training Class for Raytheon MissIle Systems Division

Co-authored fust Ordnance Manual for Raytheon Corporate

Authored 6Sigmna based Mission Assurance Plan for Raytheon Engineering Thcson

Specialized In State of the Art Assembly Techniques Factory ofthe Future

Established division torque methods of assembly and training methodology

Selected Engineering Achievements

Architect for Hunter UAV propulsion redesign that saved the program

DesIgned and built mass mockups for EKV inertial testing

Designed all Navy missile handling equipment for SM3BLKIV that Is still in use 20 years later

Designed the final PATRIOT test facility and test station used until end of production

Designed the final Raytheon airerew headquarters base at Hollornari AFB

Primary contributor in TOMAHAWK fuel system active cleaning pump and protocols

Prixnaxy designer in redesigned Air Data Module interface in TOMAHAWK cruise missile

Primary designer in redesigned retractable wing fairing in TOMAHAWK cnilse missile

Primary contributor and designer in pioneering work of mechanical valves in micro and nano technology

Contributor In pioneering work in tribology as it relates to magnetic recording heads

luest lecturer at both NMSU and UTEP on practical electric vehicle design and modeling

Built acrobatic airplane airframe RV4 as undergraduate college project

Built novel solid rocket thrust lest stand for Graduate level project

CO-designer of nuclear power plant control algorithm for control rods as final Graduate Prtjcct

Sumwary Skill Set

Certified Professional Engineer NM TX AZ
Tribology Friction and Wear

Safety ordnance RF Industrial

Structural Analysis

SbockVibration

Fluids

ITAR

Labor Loading

FISMA 0MB Memorandum M-07-16

Electronics

Micrornachinirig

Acoustics

Integration and Test

Facility Operations

Eleotro Mechanical

Labor Unions

Six Signa

Dynamics

Thennodynamlcs

Aerodyeamlcs

Numerical Modeling

Field Operdtions

Emergency Response Team

Contracts

Fast Tracking



Management Style

Rapid decision making is superior to paralysis by analysis

Prefer to test several simplified prototypes to arrive at pioof of concept demonstrator

Proponent of Boyds 000A Loop Theory

Proponent of Colin Powells l8poirns of leadership

Proponent of Dernings 14 points of Quality

Strong proponent of cross training between blue and white collars workers for synergy

Honor and Awards

Awarded Principal Engineer with Honors Raytheon 2007

Numerous Project Performance Awards Raytheon

Stock Options Awards Raytheon

Whos Who Worldwide Regitry 1994-1995

Volunteer Experience

Divorce Recovery Lcader 2002- 2005

Civil AIr Patrol 2001

Tucson Lutheran Crisis Help Line 1999- 2000

El Paso Homeless Shelter construction project 2000 PE design authority

El Paso Solar Msociation Board of Direclora 1995.1998

Miscellaneous Activities

Private Pilot and antique aircraft owner

Guest speaker at JTEP and NMSU on electric vehicle design and modeling

College project construction of aerobatic airframe RV4



Corporate Secretary Raytheon Company
870 Winter Street Waltham Massathusetts 02451

12112/11

Bob Rhodes FISMA 0MB Memorandum M-07-1 DWfler of 52 shares has proposed the adoption of the

following resolution and baa furnished the following statement in support of his proposal

Independent Review of Employee Litigation

RESO1NED Shareholders direct the board to have all litigation involving either current or former Raytheon

etnployocsbe reviewed by the ethics department and volunteer board of share holders who are not currently

employed by Raytheon Their recommendations should carry such weight as to influence whether settlement can

be made without the need for further litigation And that share holder who is not currently employed by Raytheon

be part of the negotiation team with the litigant The purpose ofthis resolution is to save Raytheon capital against

unnecessary legal expenses and provide timely interaction with employees to help establish goad end fair

reputation amongst the work force It also brings new level of
visibility to the Shareholders that would otherwise

be absent The volunteer shareholders should be fairly compensated for their time and travel expenses Provisions

should also be made for previously resolved legal cases to be reviewed if properly petitioned

Supporting Statement

This proposal addresses existing litigation against Raytheon Company by its shareholders involving numerous

lawguits Continued participation by Raytheon Company in these lawsuits not only represents an unwanted financial

burden on the Company but presents the risk that could tarnish Raytheons image in the business community and

weaken Raytheons stock value it is common knowledge that the customary response of Raytheon is to practice

tactic of delay defer or deny While it is an accepted legal tactic It fails the ethical test of fair and timely treatment

to its employees

classic example Is case Alday Rrytheon Company Case No CV.06-0032-TUC-DCB class action lawsuit

filed in January 2006 on behalf of approximately 1000 retirees and their dependents claiming that Raytheon

unilaterally terminated the retirees company-paid healthcara benefits The U.S District Court District of Arizona

and the U.S Court of Appeals for the Ninth Circuit ruled in favor of the retirees and ordered Raytheon to reinstate

the retirees healthcare benefits Notwithstanding these mUags Raytheon continues to appeal and delay the process

to avoid payment to the retired workers This is not ethical treatment of employees This proposal provides an

avenue for the company to re-evaluate the ethical question

As an additional example of
litigation

that tarnishes Raytheons image is Rhodes Raytheon Company Case No
CV-l0-00625-RCC-CRP involves distinguished employee who had physical disability He was terminated after

the employee requested to return to work alter month illness This former employee had 20 year career with

Raytheon and bad achieved Principal Engineer with Honors The original request of the
litigant

was to simply get

his job back and for the company to reinstate his benefits Now the case will likely be contested for more than SI

million dollars
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From James Marchetti James Marchettijaytheon.com

Subject Stockholder Proposal

To FISMA 0MB Memorandum M-07-16

cc Kathryn Simpson kithryn_g_simpsonraytheon.com Janet Higgins

Janet_M_Higginsraytheon.com

Date Tuesday December 20 2011 817 AM

Mr Rhodes

With reference to your stockholder proposal please see the attached letter

Sincerely

James Marchetti

Senior Counsel

Raytheon Company

870 Winter Street

Waltham Massachusetts 02451

781-522-5834

Note This e-mail inciudin any attached files Is confidential may be legally privileged and Is solely for

the lntendd recipients if you receive this e-mail In error please destroy it and notify us immedlaty

by reply e-mail or phone Any unauthoized use dissemination disclosure copying or printing Is strictly

prohibited



James M.rchettl Raythion Company
Seni cowia B70 Wr.ter Street

781.522.5834 Waltham Mauachusett

781.522.3332 451-1449 USA

Jamasjmarchettraythean.com

December 202011

Bob RhodeL MS PE

FISMA 0MB Memorandum M-07-16

Via OvenuRht Mail arid E-Mail

Re ShOidiPropsÆi

Dear Mr Rhodes

Reference is hereby made to your letter to the Corporate Secretary and the Rule

4a-8 proposal attached thereto the Proposal submitted for inclusion in Raytheons

proxy statement for the 2012 annual meeting of stockholders 2012 Proxy Statement

relating to independent review of employee litigation which Raytheon received on

December 15 2011

Please note that under Rule 14a-8cb of the Securities Exchange Act of 1934 as

amended you must submit evidence that you have continuously held at least $2000 in

market value or 1% of Raytheons common stock for at least one year prior to the dale

the Proposal was submitted the Continuous Ownership Requirement In submitting

the Proposal you failed to satisfy this requirement Accordingly in accordance with

Rule 14a-8f you are hereby notified that unless Raytheon is provided not later than

fourteen 14 days after the date you receive this letter with appropriate documentation

proving that you meet the Continuous Ownership Requirement Raytheon reserves the

right to exclude the Proposal from its 2012 Proxy Statement copy of Rule 4a-

accomoanies this letter

Sincerely

James Marchetti

Senior counsel

cc Kathryn Simpson Vice President Legal Corporate Transactions and

Governance



RECEiVED

DEC 16 2GB

Corporate Secretary Raytheon Company
870 WInter Street Waltham Massachusetts 02451

12/12/11

Bob Rhodes FISMA 0MB Memorandum M-07-16 owner of 52 shares has proposed the adoption of the

Ibllowing resolution and has flimi shed the following statement in support of his proposal

Independent Review of Employee Litigation

RESOLVED Shareholders direct the board to have all litigation involving either current or former Raytheon

employees be reviewed by the ethics department and volunteer board of share holders who are not currently

employed by Raytheon Their recommendations should carry such weight as to influence whether settlement can

be made without the need for further liligatlon And that share holder who is not currently employed by Raytheon

be part of the negotiation team with the litigant The purpose of this resolution is to save Raytheon capItal against

unnecessary legal expenses and provide timely interaction with employees to help establish good and thir

reputation amongst the work force It also brings new level of
visibility to the Shareholders that would otherwise

be absent The volunteer shareholders should be
fairly compensated for their time and travel expenses

Provisions

should also be made for previously resolved
legal cases to be reviewed if properly petitioned

Supporting Statement

This proposal addresscs existing litigation against Raytheon Company by its sharebolders Involving numerous

lawsuits Continued particIpation by Raytheon Company in these lawsuIts not only represents an unwanted financial

burden on the Company but presents the risk that could tarnish Raytheons image in the business community and

weaken Raytheons stock value It is common knowledge that the customary response of Raytheon is to practice

tactic of delay defer or deny While It is an accepted legal tactic it falls the ethical test of fair and timely treatment

to its employees

classic example is case Alday Raytheon Compan Case No CV-06-0032-TUC-DCB class action lawsuit

filed In January 2006 on behalf of approximately 1000 retirees sad their dependents claiming that Raytheon

unilaterally termInated the retirees company .jmld healthcare benefits The U.S District Court District of Arizona

and the U.S Court of Appeals for tho Ninth CL-cult ruled in favor of the retirees and ordered Raytheon to reinstate

the retirees healthcare benefits Notwithstanding these rulings Raytheon continues to appeal and delay the process

to avoid payment to the retired workers This is not ethical treatment of employees This proposal provides an

avenue for the company to re-evnluate the ethical question

Man additional example of litigation that tarnishes Raytheons image is Rhodes Raytheon Company Case No
CV-lO-00625-RCC-CRP involves distinguished employee who had physical disabilIty lie was terminated after

the employee requested to return to work after month illness This former employee had 20 year career with

Raytheon and had achieved Principal Engineer with Honors The original request of the
litigant was to simply get

his job back and for the company to rcinstate his benefits Now the case will likely be contested for wore than $1

million dollars



Personal Statement conctrnint RaytheouStoekUoldings

Bob Rhodes hereby certify that will retain at least $2000 in Raytheon Stock RTN
during the calendar year 2012

4-a-
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Title 17 CommodIty and Securities Exchanges
J240ENERALROLES AND REGULATIONS SECRTIES EXCHANGE ACT OF 1934

Browse Previous Browse Next

240.14a8 Shareholder proposals

This section addresSes when company must include sharehcIders proposal In Its proxy statement

and identify the proposal In Its form of proxy when the company twids an annual or spedal meeting of

shareholders in summary in order to have your shareholder proposal Included on companyts proxy

card end Included along with any supporting statement In its proxy statement you must be dilgTDle and

fallow certain procedures Under few specific drcumstances the company Is permitted to exclude your

proposal but only after submitting its reasons to the Commission We structured this section In

question-and-answer format so that It is easier to understand The references to you are to

shareholder seeldng to submit the proposal

Question What Isa proposalAshareholder proposal IS your recommendation or requhiment that

the company andtor its board of directors take action which you Intend to present eta meeting oflhe

ccmpanls shareholders Your proposal should state as dearly as possible the course of action that you

believe the company should follow If your proposal Is pieced on the companVe proxy card the company

must also provide in the form of proxy means for shareholders to specify boxes choice between

approval or disapproval or abstention Unless otherwise indicated the word proposar as used in this

section refers both to your proposal and to your corresponding statement In support of your proposal

any

Question Who Is ellglbie to submits proposal end how do demonstrate lottie company that lam

eligIble In order to be
eligible to submit proposal you must have continuously held at least $2 000

In market value or 1% of the comperis securities entitled to be voted on the proposal atthe meeting

for at least one year by the date you submit th proposal You must continue to hold those securitIes

through the date of the meeting

If you are the registered holder of your securities which means that your name appears In the

cornpanft records ass sharetio1der the company can verify your eligibility on its own although you will

still have to provide the company with written statement that you Intend to continue to hold the

securities through the data of the meeting of shareholders llowaver If like many shareholders you are

note registered holder the company Phcely does not know that you are shareholder or how many
shares you own In this case at the time you submit your proposal you must prove your elIgibility to the

company in one of two ways

The first way is to submit to the company written statement from the record holder of your

securities usually broker or bank verifying that at the time you submitted your proposal you

continuously held the securities for at least one year You must also Include your own written statement

that you Intend to continue to hold the securities through the date of the meeting of shareholders or

Ii The second way to prove ownersh applies only if you have filed Schedule 13D 24O.1 3d1O1
Schedule 130 24O.t3d102 Form 249iO3 of thIs chapter Form 249.1O4 of this chapter

end/or Form 249.i05 of this chapter or amendments to those documents or updated forms

reflecting your ownerhlp of the shares as of or before the date on whIch the one-year eligIbility period

begins If you have flied one of these documents with the SEC you may demonstrate your afigibrilty by

submitting to thecompany

http//ecfrgoaccessgov/cgi/t/text/text4dxcecfrsid040e60474099btbSc29685e8233. 12/19/2011
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copy of the schedule endlot form and any subsequent amendments reporting change hi your

ownership level

Your written statement that you continuously held the required number of shares for the one..year

period as of the data of the saten ant and

Your written statement that you intend to continue ownership of the shares through the date of the

compans annual orspedal meeting

Quest kin .3 How many proposals may 8ubmit Each shareholder may submit no more than one

proposal toe company for particular sharehdders meeting

Question How long can my proposal be The proposal Inc uding any accompanying supporting

statement may not exceed 500 words

Question hat is the deadline for submitting proposal If you are submitting your proposal

for the companys annual meeting you can In most cases find the doadete ki last years proxy

statement However lithe company did not hold an annual meeting last year or has changed the data

of Its meeting for this year more than 30 days from last yeas meeting you can usually find the deadline

in one of the companys quarterly reports on ffann 10-0 249 308a of this chapter cnn shareholder

reports of investment companies under 270.30d-1 of this chapter of the Investment Company Act of

1940 In order to avoid controversy shareholders should submit their proposals by means Including

electronic means that permit them to prove the date of delivery

The deadline Is calculated in the followIng manner if the proposal Is submitted fore regularly

scheduled annual meeting The proposal must be received at the companys pnndpal executive oftices

not less than 120 calendar days before the date of the compenys proxy statement released to

shareholders In connection wIth the previous years annual meeting However If the company did not

hold an annual meeting the previous years or lithe date of this years annual meeting has been changed

by more than 30 days from the date of the previous years meeting then the deadline Is reasonable

time before the company begins to prInt and send itS proxy mateflsIs

If you are submitting your proposal for meeting of shareholders other than regularly scheduled

annual meeting the deadlIne is reasonable time before the company begins to pnnt end send Its proxy

materials

Question St YtIhat if fall to follow one of the eligibility or pm ural requirements explained In

answers to Questions through of this section The company may exclude your proposa but only

after Ii has notllied you of the problem and you have felled adequately to corned WithIn 14 calendar

days of receIving your proposal the company must nobly you In writing of any procedural oreligbility

deficiencies as well as of the tine frame or your response Your response must be postmarked or

transmitted electronically no later than 14 days from the date you received the compans notIfication

company need not provide you such notice of deficiency If the deficiency cannot be remedled such as

if you fall to submit proposal by the compans properly determined deadline If the company Intends to

exclude the proposal It will later have to make submission under 240 14a8 and provide you with

copy under Question 10 belOw 2401488j

If you fall In your promise to hold the required number of securities through the date of the meeting of

shareholders then the company will be permItted to exclude all of your proposals from Its proxy

materials for any meeting held In the following two calendar years

Question Who has the burden of persuading the Commission or its staff that.my proposal can be

excluded Exceptas otherwise noted the burden Is onthe company to demonstrate that It Is entitled to

exclude proposal

Ii QuestIon Must appear personally at the shareholders meeting to present the proposart EIther

you or your representative who Is qualified under state law to present the proposal on your behalf must

attend the meeting to present the proposal Whether you attend the meeting yourself orsend qualified

representative to the meeting hr your place you should make sure that you or your representative

follow the proper state law procedures for attending the meeting and/or presenting your proposal

211 the company holds Its shareholder meeting In whole or In part via electronic medIa end the

company pemilts you or your representative to present your proposal via such medIa then you may
appear through electronic media rather then traveling to the meeting to appear In person

hft//ecfr.gpoaccess.gov/ogiititext/tcxt4dxcecfrsid04Oe60474O99bib8c29685e8233. 12/19/2011
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if you or your qualified rapresentdve taB to appear and present the proposal without good cause

the company will be permitted to exdude all .f your proposals from Its proxy materials for any meetings

held In the following calendar years

Question If have complied with the procedural requirementa on what other bases may company

rely to exduda my proposal Improper understate law If tire proposal Is not proper subject for

action by shareholders under the laws of the jtrtsdletion of the companys organization

Note to paragraph IX1 Depending on the subject matter same proposals are not considered

proper under state law if they would be binding on the company If approved by shareholders

In our experience most proposals that are cast as recommendations or requests that the

board of directors take specified action are proper under state law AccordlAgly we will

assume that proposal drafted as recommendation or suggestIon Is proper unless the

company demonstrates otherwise

VIolation of /aw If the proposal would if implemented cause the company to Violate any state

federal or foreign law to which it Is subjecl

Note to paragraph I2 We will not apply this basis for exclusion to permit exclusion cia

proposal on grounds that It would violate foreign law if compliance wtth the foreign law would

result in violation of any state or federal law

Voiaiton of proxy rues If the proposal or supporting statement Is contrary to any of the

CommIssion proxy rules IncludIng 240 14a whIch prohibits matenety false or mIsleading

statements In proxy soliciting materlata

Pa sonal grfevancespeciej interest If the proposal relates to the redress of personal claIm or

grievance against the company or any oth person or if itis designed to result in benefit to you orto

further personal Interest which Is not shared by the other shareholders at large

felevance If the proposal rØlatea to operations which account for less than percent of the

companys total assets at the end or Its most recent fiscal year and for less thsn.5 percent oflts net

earnIngs and grass sales for Its mast recent fiscal year and Is not otherwise significantly related to the

companys business

Absence of poweilauthorfty If the company would lack the power or authority to implement the

proposal

Management flnofions if the proposal deals with matter relating to the companys ordinary

business operations

Nector elections If the proposal

Would disqustif nominee who is standing for election

iiWould remove director from office before his or her term expired

III Questions the competence business judgment or character of one or more nominees or directors

lv Seeks to include specific individual In the companys proxy materials for election to the board of

directors or

Otherwise could affect the outcome of the upcoming eleotbo of directors

Conflicts with companys pmposa if the proposal directly conflicts with one of the companys own

proposals to be submitted to shareholders at the same meeting

Note to paragraph i9 companys submission to the Commission under this section

should specify the points of conflict with the companys praosai

10 Substant/ally implemented it the company has already substantially implemented the proposal

http//ecfr.gpoaccess.gov/cgi/tltextftext-idxcecfrsid040e60474099b1b8c29685e8233.. 12/19/2011
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Note to paragraph 010 company may exclude shareholder proposal that would provide

en advisory volt or seek future advisory votes to approve the compensation of executives as

disclosed pursuant to Item 402 of Regulation SK fl29.402 of this chapter or any successor

to Item 402 say-on-pay voW or that relates to the frequency of say-on-pay votes

provided that In the most recent shareholder vote required by 24014a-21b alibis chapter

edgie year to one two ar-three years received approval of majority of votes caston

the matter and the company has adopted policy on the frequency of say-on-pay votes that Is

conslstentwlth the choice of the majority of votes cast In the most recent shareholder vote

requIred by 240.1441b of this chapter

iiDuatlon lithe proposal substantially duplicates another proposal previously submitted to the

company by another proponent that will be Included In the companys proxy materials for the same

meeting

12 Resubmtssnt lithe proposal deals wIth substantIally the same subject matter as another

proposal or proposals that has or have been previously included In the companys proxy materials within

the precedIng calendar yeast company may exclude it from Its proxy materIals for any meeting held

within calendar years of the last time It was included lithe proposal recelvedi

Len than 3% of the vote If proposed once within the precedIng calendar years

ii Less than 8% of the vote on Its last submIssIon to shareholders It proposed Met previously withIn

the preceding Ecalendaryears or

III Lass than 10% of the vote on Its test submissIon to shareholders if proposed three times or more

previously within the preceding calendar years and

13 SpecIfic amount pf rMtonds lithe proposal relates to speciticamounts of cash or stock dividends

ft Question 10 Whet procedures must the company Mow lilt intends to exclude my proposal If the

company Intends to exclude proposal from Its proxy materials It must file its reasons with the

CommissIon no later than aocalendar days before it files Its definitive proxy statement and form of proxy

with the CommIssion The company must simultaneously provide you with copy of its sttinlsslon The
Commiselon stall may permit the company to make Its submission later than 80 days before the

company files its deMtlve proxy statement and fomi of proxy It the company demonstrates good cause
for missing the deadiine

The company must file six paper copies of the following

The proposal

II An explanation of why the company beHaves that It may exclude the proposal which shouki If

possible refer to the most recent applicable authority such as prior Division letters Issued under the

rule and

Ill supporting opinion of counsel when such reasons are based on matters of state or foreign law

QuestIon 11 May submit my own statement to the Commission responding to the companys

arguments

Yes you may submit rasponse but ft Is not requIred You should
try

to submit any response to us with

copy to the company as soon as possible after the company makes Its submission This way the

Commission staff will have tIme to consider
fully your submission before It Issues Its response You

should submit six paper copies of your response

QuestIon It It the company Includes my shareholder proposal In lta proxy materials what Information

about me must It include along with the proposal Itself

The companys proxy statement must include your name and address as well as the number of the

companys voting securities that you hold However Instead of providIng that Information the company

may Instead Include statement that It wIll provide the Information to shareholders promptly upon
receIving an oral or written request

bttp//ec.oaccess.gov/cgi/t/text/text-idxcecfrsid040e60474O99b1b8c29685e8233. 12/19/2011
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The company Is not re nsiblefor the contents of your proposal or supporting statement

Cm Question 13 Wat can do if the company Includes In its proxy statement reasons why it beiteves

shereholdera should not vote in favor of my proposal and disagree with some of Its statements

The canipafly may elect to include Inks proxy statement reasons why ltbeHevesshatehoklers

should vote against your proposal The company Is allowed to make arguments reflecting Its own point

of view just as you may express your own point of view in your proposals supportIng statement

Hewever Uyou beHave that the compans opposition byour contains matedally false or

misleading statements that may violate our ar-fraud rule 240 14a-4 you should promptly send to the

Commission staff and the company latter explaining the reasons for your view along with copy of the

compana statements opposing your proposal To the extent possiblo your letter should Indude sped IC

factual Infonnation demonstrating the inaccuracy of Ihe company clakns lime permitting you may
wish to try to work out your differences with the company by yourself before contacting the Commission

ataff

We require the company to send you copy of its st3tements opposing your proposal before it sends

Its proxy matenals so that you may bring to our attention any materially false or misleading statements

under the following ttrneframes

lf our no-action response requires that you make revisions to your proposal or supporting statement

sea condibon to requiring the company to Include it In its proxy materials then the company must

provide you with copy of Its apposition statements no later than calendar days after the company

receives copy of your revised proposal or

Ii In all other cases the company must provide you with copy of Its opposition statements no later

than 30 calendar days before ds files definItive copies of Its proxy statement and form of proxy under

24014a6

183 FR 29119 May 28 1998 83 FR 5082250623 8ept 22 1988 as amended at 72 FR 4188 Jan 29

200172 FR 70486 Dec 11 200173 FR 977 Jan 42008 78 FR 8045 Feb 201175 FR 58782

Sept 162010
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Attachments Stetment of RTN Stock Retention.pdt

From Bob RhosFlSMA 0MB Memorandum M-07-16

lo Jariws Marthetli cJanesQMarchet.3aytheon.com

Cc Kathryn Sftr.pson ckathyn._gslrnpsunOraytheon.coln Janet Hglns cJanet_M_F1ggnaraytheon.ccrn

Dso 12/22/2011 ee37AM

Subject Re Stockholder Proposel

Dear Mr Marchetti

Thank you for your rapid respond and thank you for identiting the flaw with my submission

believe the submission is acceptable as is for inclusion in the 2013 Share Holders Meeting

and cannot find any restrictions for early submittals have attached the only modification that

nceds to accompany the 2013 submission that is my declaration to retain RTN common stock

through the calendar year 2013

Please let me know if this email is satisfactory for the 2013 submission or if should resubmit

formally through certified mail

Sincerely

Bob Ithodes

On Tue 12/20/11 James Marchetti c.James_G_Marcheui@raytheon.cwn wrote

From James Marchetti James 3Marchettiraytheoncom

Subject Stockholder Proposal

To FISMA 0MB Memorandum M-07-16

Cc Kathryn Simpson kathryn_g_simpsonraytheon.com Janet Higgins

cJanet_M_Higginsraytheon.com
Date Tuesday December 20 2011 817 AM

Mr Rhodes

With reference to your stockhclder proposal please see the attached letter

Sincerely

James Marchetti

Senior Counsel

Rayteon Company
870 Winter Straet

Waltham Massachusetts 02451

781-522-5834



Penonal Statement of Stock Retention

Bob Rhodes do hereby state that will continuously retain at least $2000 of Raytheon

Common Stock throughout the calendar year 2013

/2//
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Michael OBrien

Direct Phone 617.951.8302

Direct Fax 617.951.8736

michaeLobrienbingham .com

February 2012

iu .-mail shareholderprop

Office of ChiefCounsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Raytheon Company
Shareholder Proposal of Bob Rhodes

Entitled Independent Review of Employee Litigation

Securities Exchange Act of 1934 Rule 14a-8

iear Ladies and Gentlemen

We submit this letter on behalf of our client Raytheon company Delaware

corporation the Company requesting confirmation that the staff the Staff of the

Division of Corporation Finance of the U.S Securities and Exchange Commission the

Commission will not recommend enforcement action to the Commission if in reliance

on Rule 14a-8 under the Securities Exchange Act of 1934 the Exchange Act the

Company omits the enclosed shareholder proposal the Proposal and supporting

statement the Supporting Statemenf submitted by Bob Rhodes the Proponent from

the Companys proxy materials for its 2012 Annual Meeting of Shareholders the 2012
Proxy Materials and from the Companys proxy materials for its 2013 Annual Meeting

of Shareholders the 2013 Proxy MaVerlaIs

As discussed below the Company believes that it may omit the Proposal from its

2012 Proxy Materials and 2013 Proxy Materials under Rule 14a-8b and Rule l4a-OD

Pursuant to Rule 4a-8j under the Exchange Act we have

submitted this letter and aachments to the Commission by e-mail no later

than eighty calendar days before the Company intends to file its definitive

2012 Proxy Materials and 2013 Proxy Materials with the Commission and

concurrently c-mailed copies of this coespondence to Bob Rhodes as

notice of the Companys intention to omit the Proposal from its 2012

Pcxy Materials and 2013 Proxy Materials

copy of the Proposal and the cover letter submitting the Proposal are attached as

Exhibit

Rule 14a-8k and Staff egal Bulletii No 141 Nov 2008 SLII 14D
provide that shareholder proponents are required to send companies copy of any

correspondence that the proponents elect to submit to the Commission or the Staff
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Accordingly we are taking this opportunity to inform the Proponent that if the Proponent

elects to submit additional correspondence to the Commission or the Staff with respect to

this Proposal copy of that correspondence should be furnished concurrently to the

undersigned on behalf of the Company pursuant to Rule 14a-8k and SLB 14D by e-mail

to michael.obricnbingharrz.com

Pursuant to the guidance provided in Section of Staff Legal Bulletin No 14F

October 18 2011 we ask that the Staff provide its response to this request to Michael

OBrien on behalf of the Company at michael.obrienbingham.com and to the

ProponenaISMA 0MB Memorandum M-07-16

THE PROPOSAL AND CHRONOLOGY OFEVENTS

On December 15 2011 the Company received letter from the Proponent

containing the Proposal for inclusion in the Companys 2012 Proxy Materials The

December 15 2011 letter and Proposal are attached hereto Jijcbjh US The Proposal states

RESOLVED Shareholders direct the board to have all litigation

involving either current or former Raytheon employees be

reviewed by the ethics department and volunteer board of

share holders who are not currently employed by Raytheon

Their recommendations should carry such weight as to influence

whether settlement can be made without the need for further

litigation And that share holder who is not currently

employed by Raytheon be part of the negotiation team with the

litigant The purpose of this resolution is to save Raytheon

capital against unnecessary legal expenses and provide timely

interaction with employees to help establish good and fair

reputation amongst the work force It also brings new level of

visibility to the Shareholders that would otherwise be absent

The volunteer shareholders should be fairly compensated for

their time and fravel expenses Provisions should also be made

for previously resolved legal cases to be reviewed if properly

petitioned

The Proponent does not appear to be shareholder of record of the Companys

common stock With his letter of December 15 2011 he included two position

statements in an apparent attempt to demonstrate compliance with the share ownership

requirement discussed below The first statement which appears to be from Zions

Direct non-bank subsidiary of Zions Banks is dated as of 12/09/2011 and indicates

that an account named R.HODESBOB owned at that date 52 shares of the Companys

common stock The second statement which appears to be from Fidelity Investments is

dated as of 12/10/2011 It indicates that an account named ROLLOVER IRA owned

at that date 5012 shares of the Companys common stock There is no indication on this

second statement that Proponent has any interest in those 5012 shares

On December 20 2011 James Marcherti Senior Counsel for the Company sent

via e-mail and overnight mail letter together with copy of Rule 14a-8 to the Proponent

explaining that the Proposal was deficient in that that the Proponent did not submit
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evidence that he had continuously held at least $2000 in market value or 1% of the

Companys common stock for least one year prior to the date the Proposal was submitted

as required under 4a.8b the Continuous Ownership Requirement Thc December

20 2011 letter is attached hereto as Exhibit

On December 22 2011 the Company received an e-mail from the Proponent

acknowledging that the Proposal submitted for inclusion in the 2012 Proxy Materials was

flawed we assume because he did not meet the Continuous Ownership Requirement 1-us

e-mail further went to state that he believed his submission to be acceptable for the 2013

Annual Meeting and included statement that he will retain $2000 of the Companys
common stock throughout the calendar year 2013 The December 22 201 e-mail is

attached hereto as Exhibit

On January 52012 James Marchetti Senior Counsel for the Company sent via

mail and overnight mail letter together with copy of Rule 14a-8 confirming the

Proponents withdrawal of the Proposal for the 2012 Annual Meeting and iI informing

the Proponent that he did not meet the Continuous Ownership Requirement for the

Proposars consideration at the 2013 Annual Meeting The January 2012 letter is

attached hereto as Exhibit

As of February 32012 the Company had not received any response from the

Proponent to the Companys letter of January 52012 which exceeds the 14 calendar day

period specified in Rule 14a-8f1 for the correction of procedural deficiencies

II EXCLUSION OF THE PROPOSAL RULE I4A-8BAND RULE 14A-

8F1.1FOR FAILURE TO MEET THE CONTINUOUS OWNERSHIP

REQUIREMENT

As discussed more fully below the Company believes that it may properly exclude

the Proposal and Supporting Statement from its 2012 Proxy Materials and 2013 Proxy

Materials in reliance on Rule 14a-8b and 14a-O1 as the Proponent failed to

demonstrate satisfaction of the Continuous Ownership Requirement

Rule 14a-8b2 provides that shareholder proponents must submit sufficient

pmof of their continuous ownership of at least $2000 in market value or 1% of the

companys shares entitled to vote on the proposal for at least one year prior to the date the

shareholder proposal was submitted Rule l4a-8fl permits exclusion of proposal that

violates this eligibility requirement provided that the company has timely notified the

proponent of the deficiency and the proponent has failed to correct the deficiency within 14

calendar days of receipt of such notice As outlined above the Company within 14 days

of receipt of the Proposal and after determining the Proposal did not meet the Continuous

Ownership Requirement sent timely deficiency letter to the Proponent noti1iing the

Proponent that he had failed to meet the requirements of Rule 14a-8b The Proponent

via e-mail acknowledged the deficiency and effectively withdrew the Proposal from the

2012 Proxy Materials while seemingly attempting to amend the Proposal so as to be

included in the 2013 Proxy Materials

With respect to the Proponents attempt to amend the Proposal so that it would

instead be included in the Companys 2013 Proxy Materials the Proponent has failed to
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demonstrate ownership of at least $2000 in market value or 1% of the companys

common stock for least one year prior to the date of submission whether that is

considered to be December 15 2011 or December 22 2011 The Company subsequently

informed the Proponent of that deficiency The Proponent has still given no indication that

he satisfied the Continuous Ownership Requirement as of the date of submission of his

Proposal whether it is considered for the 2012 Proxy Materials or the 2013 Proxy

Materials

The Staff has often allowed companies to omit shareholder proposals pursuant to

Rules 4a-8t and 4a-8b where the proof of ownership submitted by the shareholder

failed to specifically establish that the shareholder held the requisite amount of the

companys securities continuously for one year as of the date the proposal was submitted

See Flour Corp avail ian 11 2010 concurring with the exclusion of shareholder

proposal where the proponent failed to supply within 14 days of receipt of Flours

request documentary support sufficiently evidencing that he satisfied the minimum

ownership requirement for the one year period required by rule 4a-Xb see also Pall

Corp avail Sept 20 2005 concurring with the exclusion of shareholder proposal

where the proponent had failed to supply support sufficiently evidencing that it satisfied

the minimum ownership requirement continuously for the one year period as of the date it

submitted the proposal

Further the following example in SLB 14 Section C.1 .c.3 makes clear the need

for precision in demonstrating shareholders eligibility to submit shareholder proposal

pursuant to Rule 14a-8b

Ifs shareholder submits his or her proposal to the company

on June does statement from the record holder verifying

that the shareholder owned the securities continuously rn

one year as of May30 of the same year demonstrate

sufficiently continuous ownership of the securities as of the

time be or she submitted the proposal

No shareholder must submit proof from the record holder that

the shareholder continuously owned the securities for period of

one year as of the time the shareholder submits the proposal

Emphasis added

Accordingly the Staff has consistently permitted companies to omit shareholder

proposals pursuant to Rule l4a-b and Rule 14a-f1 when the evidence of ownership

submitted by proponent covers period of time that falls short of the requirod one year

period prior to the submission ofthe proposal For example in Wal-Mart Stores inc

avail Feb 22005 the Staff concurred with the exclusion of shareholder proposal

where the proposal was submitted December 2004 and the documentary evidence

demonstrating ownership of the companys securities covered continuous period ending

November 22 2004

Moreover the Staff has taken the position that an account statement cannot be used

to demonstrate satisfaction of the minimum ownership requirements imposed by Rule 14a-
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See Grea Plains Energy Incorporated January 19 201 granting no action reief

under Rule 14a-8b where the only proof of ownership offered were account statements

showing ownership of the companys stock see also Staff Legal Bulletin No 14 Section

C.Lc.2 Do shareholders monthly quarterly or other periodic investment statements

demonstrate sufficiently continuous ownership of the securities No shareholder must

submit an affirmative written statement from the record holder of his or her securities that

specifically verifies that the shareholder owned the securities continuously for period of

one year as of the time of submitting the proposal. In this case the statements submitted

by Proponent do not provide any information as to how long the Proponent may have held

those shares

Whether the Proposal is deemed to be submitted for the 2012 Proxy Materials or

the 2013 Proxy Materials it is excludable because the Proponent has not demonstrated that

he continuously owned the requisite number of Company common shares for the one year

period prior to the date the Proposal was submitted to the Company as required by Rule

4a-8b

III ONLUS1ON

For the reasons discussed above the company believes that it may properly omit

the Proposal and the Supporting Statement fim its 2O2 Proxy Materials and 2013 Proxy

Materials in reliance on Rule 14a-8b and Rule 14a-ffll Accordingly we respectfully

request that the Staff concur with the Companys view and not recommend enforcement

action to the Commission if the Company omits the Proposal from its 2012 Proxy

Materials and 2013 Proxy Materials

If we can be of further assistance in this matter please do not hesitate to contact

me a6l7951-8302

Sincerely yours

Michael OBrien

Bingham McCutchcn LLP

Enclosures

cc Bob Rhodes MS 0MB Memorandum M-O7-1

Jay Stephens Senior vcc res.ienc uericrai uounscl and Secretaty Raytheon

Company

of Exhibits through were attached but are omitted from this filing


