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SECURITIES REGISTERED UNDER THIS REGISTRATION STATEMENT AND THE SECURITIES 
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STATEMENT, WHICH IS A NEW REGISTRATION STATEMENT, ALSO CONSTITUTES POST- 
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EXPLANATORY NOTE. 
 
     This Registration Statement contains two forms of prospectuses to be used 
in connection with offerings of the following securities: 
 
     First Prospectus.  Debt securities (consisting of senior debt securities 
and subordinated debt securities), common stock, preferred stock, warrants, 
stock purchase contracts and stock purchase units of Raytheon Company. 
 
     Second Prospectus.  Preferred securities of RC Trust I or RC Trust II and 
debt securities (consisting of senior debt securities and subordinated debt 
securities), common stock, warrants, stock purchase contracts and stock purchase 
units of Raytheon Company and guarantees by Raytheon Company of preferred 
securities that may be issued by RC Trust I and RC Trust II. 
 
     Under the shelf process, we may offer any combination of the securities 
described in these two prospectuses in one or more offerings with a total 
aggregate offering price of up to $3.0 billion. 



 
 
The information in this prospectus is not complete and may be changed.  We may 
not sell these securities until the registration statement filed with the 
Securities and Exchange Commission is effective.  This prospectus is not an 
offer to sell these securities and it is not soliciting an offer to buy these 
securities in any state where the offer or sale is not permitted. 
 
                  Subject to Completion, Dated April 6, 2001 
 
Prospectus 
 
                                $3,000,000,000 
 
                               RAYTHEON COMPANY 
 
                                DEBT SECURITIES 
                                PREFERRED STOCK 
                             CLASS A COMMON STOCK* 
                             CLASS B COMMON STOCK* 
                            STOCK PURCHASE CONTRACTS 
                              STOCK PURCHASE UNITS 
                                    WARRANTS 
 
By this prospectus, we may offer, from time to time, the following securities: 
 
     .  our unsecured senior debt securities; 
     .  our unsecured subordinated debt securities; 
     .  warrants to purchase our debt securities; 
     .  shares of our preferred stock; 
     .  warrants to purchase shares of our preferred stock; 
     .  shares of our Class A and Class B common stock; 
     .  warrants to purchase shares of our Class A or Class B common stock; 
     .  stock purchase contracts; and 
     .  units consisting of some or all of these securities including, but not 
        limited to, stock purchase units. 
 
- -------------- 
* Includes shares of a new class of common stock, $.01 par value, of Raytheon 
  Company, into which Class A and Class B Common Stock will be reclassified if 
  such reclassification is approved by the stockholders of Raytheon Company at 
  the 2001 Annual Meeting of Stockholders, as further described herein. 
 
     We may offer the offered securities in different series from time to time 
in amounts, at prices and on terms determined at the time of the offering.  We 
will provide you with specific terms of the applicable offered securities in one 
or more supplements to this prospectus.  The aggregate initial offering price of 
the securities that we may issue under this prospectus will not exceed $3.0 
billion. 
 
     Shares of our Class A and Class B common stock are listed for trading on 
the New York Stock Exchange, the Chicago Stock Exchange and the Pacific Exchange 
under the symbols "RTNa" and "RTNb", respectively.  On April 4, 2001, the last 
reported sale prices of our Class A and Class B common stock on the New York 
Stock Exchange were $30.75 and $31.03, respectively. 
 
     You should read this prospectus and any prospectus supplement carefully 
before you decide to invest.  This prospectus may not be used to make sales of 
the offered securities unless it is accompanied by a prospectus supplement 
describing the method and terms of the offering of those offered securities.  We 
may sell the securities, or we may distribute them through underwriters or 
dealers.  In addition, the underwriters may overallot a portion of the 
securities. 
                             ______________________ 
 
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES 
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS 
PROSPECTUS IS TRUTHFUL OR COMPLETE.  ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. 
 
                 The date of this Prospectus is April 6, 2001. 
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                             ABOUT THIS PROSPECTUS 
 
     This prospectus is part of a registration statement that we filed with the 
Securities and Exchange Commission using a "shelf" registration process.  Under 
this shelf process, we may sell any combination of the securities described in 
this prospectus in one or more offerings up to a total dollar amount of 
$3.0 billion or the equivalent denominated in foreign currencies. This 
prospectus provides you with a general description of the securities we may 
offer. Each time we sell securities, we will provide a prospectus supplement 
that will contain specific information about the terms of that offering. This 
prospectus does not contain all of the information included in the registration 
statement. For a more complete understanding of the offering of the securities, 
you should refer to the registration statement, including its exhibits. 
Prospectus supplements may also add, update or change information contained in 
this prospectus. You should read both this prospectus and any prospectus 
supplement together with additional information under the heading "Where You Can 
Find Information." 
 
     You should rely only on the information contained in this prospectus and 
any prospectus supplement.  We have not authorized anyone to provide you with 
information different from that contained in this prospectus or incorporated by 
reference in this prospectus.  We are not making offers to sell the securities 
in any jurisdiction in which such an offer or solicitation is not authorized or 
in which the person making such offer or solicitation is not qualified to do so 
or to anyone to whom it is unlawful to make such offer or solicitation. 
 
     The information in this prospectus speaks only as of the date indicated on 
the cover of this document unless the information specifically indicates that 
another date applies. 
 
     References in this prospectus to the terms "we," "us" or "Raytheon" or 
other similar terms mean Raytheon Company, unless we state otherwise or the 
context indicates otherwise. 
 
                               RAYTHEON COMPANY 
 
     Raytheon Company is a global technology leader, with worldwide 2000 sales 
of $16.9 billion.  We provide products and services in defense electronics, 
including missiles; radar; sensors and electro-optics; intelligence, 
surveillance and reconnaissance; command, control, communication and information 
systems; naval systems; air traffic control systems; aircraft integration 
systems; and technical services.  We are one of the leading providers of 
business and special mission aircraft and deliver a broad line of jet, 
turboprop, and piston-powered airplanes to corporate and government customers 
world-wide.  We have operations throughout the United States and serve customers 
in more than 70 countries around the world.  Our principal executive offices are 
located at 141 Spring Street, Lexington, Massachusetts 02421.  Our telephone 
number is (781) 862-6600. 
 
ELECTRONIC SYSTEMS 
 
     Our electronic systems segment focuses on: 
 
     .  anti-ballistic missile systems; 
 
     .  air defense; 
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     .  air-to-air, surface-to-air and air-to-surface missiles; 
 
     .  naval and maritime systems; 
 
     .  ship self-defense systems; 
 
     .  torpedoes; 
 
     .  strike, interdiction and cruise missiles; and 
 
     .  advanced munitions. 
 
Our electronic systems segment also specializes in radar, electronic warfare, 
infrared, laser, and GPS technologies with programs focusing on land, naval, 
airborne and spaceborne systems used for surveillance, reconnaissance, 
targeting, navigation, commercial and scientific applications. 
 
COMMAND, CONTROL, COMMUNICATION AND INFORMATION SYSTEMS 
 
     Our command, control, communication and information systems segment is 
involved in: 
 
     .  command, control and communication systems; 
 
     .  air traffic control systems; 
 
     .  tactical radios; 
 
     .  satellite communication ground control terminals; 
 
     .  wide-area surveillance systems; 
 
     .  ground-based information processing systems; 
 
     .  image processing; 
 
     .  large-scale information retrieval, processing and distribution systems; 
        and 
 
     .  global broadcast systems. 
 
AIRCRAFT INTEGRATION SYSTEMS 
 
     Our aircraft integration systems segment focuses on integration of airborne 
surveillance and intelligence systems and aircraft modifications and provides 
signals intelligence, air-ground surveillance, maritime surveillance and 
airborne command post systems to both U.S. Government and foreign customers. 
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RAYTHEON TECHNICAL SERVICES COMPANY 
 
     Through our Raytheon Technical Services Company subsidiary, we provide 
technical services, training programs, and logistics and base operations support 
throughout the U.S. and in 37 other countries.  Raytheon Technical Services 
Company performs complete engineering and depot-level cradle-to-grave support to 
equipment manufactured by us and to various commercial and military customers. 
 
COMMERCIAL ELECTRONICS 
 
     Our commercial electronics businesses produce, among other things, thin 
film filters for optical communications products, gallium arsenide MMIC 
components for direct broadcast satellite television receivers, gallium arsenide 
power amplifiers for wireless communications products, wireless broadband 
solutions, thermal imaging products, automobile radar systems, marine 
electronics for the commercial and military marine market, and other electronic 
components for a wide range of applications. 
 
AIRCRAFT 
 
     Our Raytheon Aircraft subsidiary offers a broad product line of aircraft 
and aviation services in the general aviation market.  Raytheon Aircraft 
manufactures, markets and supports piston-powered aircraft, turboprops and 
business jets for the world's commercial, regional airlines and military 
aircraft markets.  Our Raytheon Travel air subsidiary sells fractional shares in 
aircraft and provides aircraft management and transportation services for the 
owners of the shares.  Raytheon Aircraft Charter and Management offers aircraft 
charter and management services to the U.S. market. 
 
                                 RISK FACTORS 
 
     An investment in our securities involves a high degree of risk.  In 
addition to the other information included in this prospectus, you should 
carefully consider the risk factors in the prospectus supplement when 
determining whether or not to purchase the securities offered under this 
prospectus and the prospectus supplement. 
 
                DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 
 
     This prospectus and the information we are incorporating by reference into 
it contain "forward-looking statements" within the meaning of the Private 
Securities Litigation Reform Act of 1995.  All statements, other than statements 
of historical facts included in this prospectus and the information incorporated 
by reference into this prospectus, that we expect or anticipate will or may 
occur in the future, including, without limitation, statements included in this 
prospectus under "Raytheon Company" and located elsewhere in this prospectus 
regarding our financial position, business strategy and measures to implement 
that strategy, including changes to operations, competitive strengths, goals, 
expansion and growth of our business and operations, plans, references to future 
success and other such matters, are forward-looking statements.  These 
statements are based on assumptions and analyses made by us in light of our 
experience and our perception of historical trends, current conditions and 
expected future developments, as well as other factors we believe are 
appropriate in the circumstances.  However, whether actual 
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results and developments will conform with our expectations and predictions is 
subject to a number of risks and uncertainties, including without limitation the 
information discussed under the caption "Risk Factors" in the prospectus 
supplement to be provided with this prospectus as well as other factors which 
might be described from time to time in our filings with the SEC. 
 
     Consequently, all of the forward-looking statements we make in this 
prospectus and the information we are incorporating by reference into this 
prospectus are qualified by these cautionary statements, and there can be no 
assurance that the actual results or developments anticipated by us will be 
realized or, even if substantially realized, that they will have the expected 
consequences to or effects on us and our subsidiaries or our businesses or 
operations.  All subsequent forward-looking statements attributable to us or 
persons acting on our behalf are expressly qualified in their entirety by any of 
those factors described above and in the documents containing such forward- 
looking statements.  We do not assume any obligation to release publicly any 
updates or revisions to any forward-looking statement. 
 
                                USE OF PROCEEDS 
 
     Unless we inform you otherwise in the prospectus supplement, we expect to 
use the net proceeds from the sale of securities for general corporate purposes. 
These purposes may include, but are not limited to: 
 
     .  equity investments in existing and future projects; 
 
     .  acquisitions; 
 
     .  working capital; 
 
     .  capital expenditures; 
 
     .  repayment or refinancing of debt or other corporate obligations; 
 
     .  repurchases and redemptions of securities. 
 
     Pending any specific application, we may initially invest funds in short- 
term marketable securities or apply them to the reduction of short-term 
indebtedness. 
 
                  RATIO OF EARNINGS TO COMBINED FIXED CHARGES 
                         AND PREFERRED STOCK DIVIDENDS 
 
     The following table sets forth our consolidated ratio of earnings to 
combined fixed charges and preferred stock dividends for the end of the fiscal 
years 2000, 1999, 1998, 1997 and 1996: 
 
 
 
                        Fiscal Year Ended December 31, 
 
           2000            1999           1998           1997         1996 
           ----            ----           ----           ----         ---- 
                                                        
           2.0x            2.0x           3.1x           2.8x          4.2x 
 
 
     For purposes of computing the ratio of earnings to combined fixed charges 
and preferred stock dividends: 
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     .  earnings consist of income from continuing operations, taxes on income 
        from continuing operations and fixed charges, less capitalized interest; 
        and 
 
     .  fixed charges consist of interest expense, amortization of debt discount 
        and issuance expense, the portion of rents representative of an interest 
        factor and capitalized interest. 
 
     The ratio of earnings to combined fixed charges has declined due to higher 
interest expense resulting from increased borrowings to finance our merger with 
the defense business of Hughes Electronics and our acquisition of the defense 
assets of Texas Instruments Incorporated. 
 
                         DESCRIPTION OF OUR SECURITIES 
 
     We may offer under this prospectus one or more of the following categories 
of our securities: 
 
     .  unsecured senior debt securities; 
 
     .  unsecured subordinated debt securities; 
 
     .  warrants to purchase senior or subordinated debt securities; 
 
     .  shares of preferred stock, in one or more series; 
 
     .  warrants to purchase shares of preferred stock; 
 
     .  shares of Class A and Class B common stock; 
 
     .  warrants to purchase shares of Class A and Class B common stock; 
 
     .  stock purchase contracts; and 
 
     .  units consisting of some or all of these securities, including, but not 
        limited to, stock purchase units. 
 
     The terms of any specific offering of our securities, including the terms 
of any units of a combination of our securities, will be described in a 
prospectus supplement relating to that offering. 
 
                      DESCRIPTION OF OUR DEBT SECURITIES 
 
     This section describes the general terms and provisions of the debt 
securities that we may offer.  The applicable prospectus supplement will 
describe the specific terms of the debt securities offered through that 
prospectus supplement as well as any general terms described in this section 
that will not apply to those debt securities. 
 
     Our unsecured senior debt securities will be issued under an Indenture, 
dated as of July 3, 1995, between Raytheon Company and The Bank of New York, as 
trustee, or another indenture or indentures to be entered into by Raytheon 
Company and that trustee or another trustee.  The unsecured subordinated debt 
securities will be issued under a second Indenture, dated as of July 3, 1995, 
also between Raytheon Company and The Bank of New York, as trustee or another 
indenture to be entered into by Raytheon Company and that trustee or another 
trustee. 
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     Copies of each of the July 3, 1995 indentures have been filed with the SEC 
and incorporated by reference as exhibits to the registration statement of which 
this prospectus is a part, and are incorporated by reference into this 
prospectus.  If we elect to issue securities under another indenture, we will 
file a copy of that indenture with the SEC.  You should refer to the applicable 
indenture for more specific information.  In addition, you should consult the 
applicable prospectus supplement for particular terms of our debt securities. 
 
     Our existing indentures do not limit the amount of debt securities that we 
may issue, and permit us to issue securities from time to time in one or more 
series.  The debt securities will be unsecured obligations of Raytheon Company. 
 
     Generally, we will pay the principal of, premium, if any, and interest on 
our debt securities either at an office or agency that we maintain for that 
purpose or, if we elect, we may pay interest by mailing a check to your address 
as it appears on our register.  We will issue our debt securities only in fully 
registered form without coupons, generally in denominations of $1,000 or 
integral multiples of $1,000.  We will not apply a service charge for a transfer 
or exchange of our debt securities, but we may require that you pay the amount 
of any applicable tax or other governmental charge. 
 
     The applicable prospectus supplement will describe the following terms of 
any series of debt securities that we may offer: 
 
     .  the title of the debt securities; 
 
     .  whether they are senior debt securities or subordinated debt securities; 
 
     .  any limit on the aggregate principal amount of the debt securities 
        offered through that prospectus supplement; 
 
     .  the total amount of the debt securities authorized and the amount 
        outstanding, if any; 
 
     .  the identity of the person to whom we will pay interest if it is anybody 
        other than the noteholder; 
 
     .  when the principal of the debt securities will mature; 
 
     .  the interest rate, which may be fixed or variable, or its method of 
        calculation; 
 
     .  when interest will be payable, as well as the record date for 
        determining who we will pay interest to; 
 
     .  where the principal of, premium, if any, and interest on the debt 
        securities will be paid; 
 
     .  any mandatory or optional sinking funds or similar arrangements; 
 
     .  when the debt securities may be redeemed if they are redeemable, as well 
        as the redemption prices, and a description of the terms of redemption; 
 
     .  whether we have any obligation to redeem or repurchase the debt 
        securities at your option; 
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     .  the denominations of the debt securities, if other than $1,000 or an 
        integral multiple of $1,000; 
 
     .  the amount that we will pay you if the maturity of the debt securities 
        is accelerated, if other than their principal amount; 
 
     .  the currency in which we will make payments to you and, if a foreign 
        currency, the manner of conversion from United States dollars; 
 
     .  any index we may use to determine the amount of payment of principal of, 
        premium, if any, and interest on the debt securities; 
 
     .  if the debt securities will be issued only in the form of a global note, 
        the name of the depositary or its nominee and the circumstances under 
        which the global note may be transferred or exchanged to someone other 
        than the depositary or its nominee; 
 
     .  the applicability of the defeasance and covenant defeasance provisions 
        in the applicable indenture; 
 
     .  whether the debt securities are convertible into any other securities 
        and the terms and conditions of convertibility; 
 
     .  any additions or changes to events of default and, in the case of 
        subordinated debt securities, any additional events of default that 
        would result in acceleration of their maturity; and 
 
     .  any other terms of the debt securities. 
 
     We may issue our debt securities at an original issue discount, bearing no 
interest or bearing interest at a rate that, at the time of issuance, is below 
market rate, to be sold at a substantial discount below their stated principal 
amount.  Generally speaking, if our debt securities are issued at an original 
issue discount and there is an event of default or acceleration of their 
maturity, holders will receive an amount less than their principal amount.  Tax 
and other special considerations applicable to original issue discount debt will 
be described in the prospectus supplement in which we offer those debt 
securities. 
 
SUBORDINATION OF SUBORDINATED DEBT SECURITIES 
 
     Generally, the payment of principal of, premium, if any, and interest on 
our unsecured subordinated debt securities will be subordinated in right of 
payment to the prior payment in full of our senior indebtedness.  If we 
distribute our assets to creditors upon liquidation, dissolution, 
reorganization, insolvency, bankruptcy or under similar circumstances, holders 
of our senior debt will be entitled to be paid in full before any payments will 
be made on our subordinated debt securities.  In addition, if the maturity of 
our subordinated debt securities is accelerated, holders of our senior debt will 
be entitled to be paid in full before any payments will be made on our 
subordinated debt securities.  Moreover, while there is an event of default with 
respect to our senior debt that would permit our senior debt to be accelerated, 
and while we are in default in our payment obligations to holders of senior 
debt, we cannot make payments to our subordinated debt holders. 
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     If we were to become insolvent, you may not be paid with respect to our 
subordinated debt securities until our senior debt and third-party creditors are 
paid in full. 
 
     The indenture for our unsecured subordinated debt securities will not place 
any limits on the amount of other indebtedness, including senior debt, that we 
may issue. 
 
     The indenture for our unsecured subordinated debt securities defines 
"senior indebtedness" to include the principal of, premium, if any, and interest 
on: 
 
     .  all of our indebtedness for money borrowed, other than our subordinated 
        debt securities, and any other indebtedness represented by a note, bond, 
        debenture or other similar evidence of indebtedness, including 
        indebtedness of others that we guarantee, in each case whether 
        outstanding on the date of execution of the subordinated debt securities 
        indenture or thereafter created, incurred or assumed; and 
 
     .  any amendments, renewals, extensions, modifications and refundings of 
        any such indebtedness, unless in any case in the instrument creating or 
        evidencing any such indebtedness or pursuant to which it is outstanding 
        it is provided that such indebtedness is not superior in right of 
        payment to our subordinated debt securities. 
 
     In addition, for purposes of the definition of "senior indebtedness," 
"indebtedness for money borrowed" includes: 
 
     .  any obligation of, or any obligation guaranteed by, Raytheon Company for 
        the repayment of borrowed money, whether or not evidenced by bonds, 
        debentures, notes or other written instruments, 
 
     .  any deferred payment obligation of, or any such obligation guaranteed 
        by, Raytheon Company for the payment of the purchase price of property 
        or assets evidenced by a note or similar instrument, and 
 
     .  any obligation of, or any such obligation guaranteed by, Raytheon 
        Company for the payment of rent or other amounts under a lease of 
        property or assets if such obligation is required to be classified and 
        accounted for as a capitalized lease on our balance sheet under 
        generally accepted accounting principles. 
 
EVENTS OF DEFAULT 
 
     Generally speaking, any of the following events will constitute an event of 
default under the indentures: 
 
     .  failure to pay interest on our debt securities for thirty days past the 
        applicable due date, even if we are prohibited from paying interest on 
        our debt securities because they are subordinated; 
 
     .  failure to pay principal of, or premium, if any, on our debt securities 
        when due, even if we are prohibited from making such payments on our 
        debt securities because they are subordinated; 
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     .  failure to make any sinking fund payment when due, even if we are 
        prohibited from making such payments with respect to subordinated 
        securities; 
 
     .  failure to perform any other covenant or agreement in the applicable 
        indenture, other than a covenant included in the indenture solely for 
        the benefit of a different type of our debt securities, which continues 
        for 60 days after written notice as provided in the indenture; 
 
     .  bankruptcy, insolvency or reorganization; and 
 
     .  any other event of default provided with respect to debt securities of 
        that series. 
 
     You will be notified of an event of default with respect to a series of our 
debt securities by the trustee. 
 
     If there is an event of default with respect to a series of our senior debt 
securities, which continues for the requisite amount of time, either the trustee 
or holders of at least 25% of the aggregate principal amount of that series may 
declare the principal amount of all of the senior debt securities of that series 
to be due and payable immediately.  If the securities were issued at an original 
issue discount, less than the stated principal amount may become payable. 
 
     Payment of the principal of our subordinated debt securities may be 
accelerated only in the case of our bankruptcy, insolvency or reorganization. 
Neither you nor the trustee will be able to accelerate the payment of interest 
or principal with respect to our subordinated debt securities for any other 
reason. 
 
     In some cases, after a declaration of acceleration has been made, but 
before a judgment or decree has been obtained, holders of a majority in 
aggregate principal amount of the series that is in default may rescind the 
acceleration. 
 
     The trustee will be required to act with a high standard of care.  However, 
the trustee will not be obligated to exercise any of its rights or powers under 
the indentures at your request unless you provide the trustee reasonable 
security or indemnity.  Generally, but with exceptions, holders of a majority in 
aggregate principal amount of any series of our outstanding debt securities will 
have the right to choose the time, method and place of any proceeding for any 
remedy available to the trustee or any exercise of power by the trustee with 
respect to debt securities of that series. 
 
     You may institute a suit against us for enforcement of your rights to 
receive payment of the principal of, premium, if any, on or interest on our debt 
securities after the due dates.  However, you will not be able to institute any 
other proceedings under the applicable indenture, including for any remedy, 
unless the following conditions are satisfied: 
 
     .  you give the trustee written notice of a continuing event of default 
        with respect to a series of our debt securities that you hold; 
 
     .  holders of at least 25% of the aggregate principal amount of that series 
        make a request, in writing, and offer reasonable indemnity, to the 
        trustee for the trustee to institute the requested proceeding; 
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     .  the trustee does not receive direction contrary to your request within 
        60 days following your written notice from holders of a majority in 
        aggregate principal amount of that series; and 
 
     .  the trustee does not institute the proceeding you request within 60 days 
        following your written notice. 
 
     Every year we are required to deliver to the trustee a statement as to 
performance of our obligations under the indentures and as to any defaults. 
 
     A default in the payment of any of our debt securities, where the aggregate 
principal amount of that series of debt securities exceeds $50 million, or a 
default with respect to our debt securities that causes them to be accelerated, 
will give rise to a cross-default under our senior credit facilities.  In some 
circumstances, payment defaults on our debt securities may also give rise to 
cross-defaults of our guarantees of the indebtedness of our subsidiaries. 
 
DEFEASANCE AND COVENANT DEFEASANCE 
 
     Any series of our debt securities may be subject to the defeasance and 
discharge provisions of the applicable indenture.  If those provisions are 
applicable, we may elect either: 
 
     .  defeasance -- which will permit us to defease and be discharged from, 
        subject to limitations, all of our obligations with respect to those 
        debt securities; or 
 
     .  covenant defeasance -- which will permit us to be released from our 
        obligations to comply with covenants relating to those debt securities 
        as described in the applicable prospectus supplement, which may include 
        obligations concerning subordination of our subordinated debt 
        securities. 
 
     To invoke defeasance or covenant defeasance with respect to any series of 
our debt securities, we must irrevocably deposit with the trustee, in trust, an 
amount in funds or U.S. government obligations which, through the payment of 
principal and interest in accordance with their terms, will provide money in an 
amount sufficient to pay, when due, the principal of, premium, if any, on and 
interest on those debt securities and any mandatory sinking fund or similar 
payments on those debt securities. 
 
     We cannot defease our obligations to register the transfer or exchange of 
our debt securities, to replace our debt securities that have been stolen, lost 
or mutilated, to maintain paying agencies, or to hold funds for payment in 
trust.  We may not defease our obligations if there is a continuing event of 
default on securities issued under the applicable indenture, or if depositing 
amounts into trust would cause the trustee to have conflicting interests with 
respect to other of our securities.  In addition, we would be required to 
deliver a legal opinion to the trustee to the effect that you will not recognize 
additional income, gain or loss for federal income tax purposes as a result of 
the defeasance or covenant defeasance. 
 
     If we effect covenant defeasance with respect to any of our debt 
securities, and then those debt securities are declared due and payable because 
of an event of default, other than an event of default relating to any covenant 
from which we have been released through covenant 
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defeasance, the amount of money or U.S. government obligations on deposit with 
the trustee may not be sufficient to pay all amounts due on the debt securities 
at the time of acceleration. However, we would remain liable with respect to any 
shortfall. 
 
MODIFICATION AND WAIVER 
 
     Modifications and amendments of our current indentures may be made only 
with the consent of holders of at least a majority in aggregate principal amount 
of all of our outstanding debt securities affected, voting as a single class. 
Generally, the consent of all of the holders of our debt securities that are 
affected is required for any of the following: 
 
     .  to change the stated maturity of the principal, or any installment of 
        interest or premium, if any; 
 
     .  to reduce the principal amount, the premium, if any, or the interest, or 
        the amount payable upon acceleration or maturity in the case of debt 
        securities issued at an original issue discount; 
 
     .  to change the place of payment, or the currency in which payments are 
        made; 
     .  to impair your right to institute suit to enforce any payment at or 
        following stated maturity or following a redemption date; 
     .  to modify the subordination provisions of our subordinated debt 
        securities in a manner adverse to holders; or 
 
     .  to reduce the percentage of the principal amount of our outstanding debt 
        securities required for modification to or amendment of either 
        indenture, or for waiver of our compliance with indenture provisions or 
        defaults. 
 
     Holders of a majority in aggregate principal amount of either our senior 
debt securities or our subordinated debt securities may waive any past default 
under the applicable indenture, except for a default in the payment of 
principal, premium, if any, on, or interest on our debt securities and except 
for our compliance with specified covenants. 
 
COVENANTS 
 
     Our current indentures contain covenants regarding, among other things: 
 
     .  a limitation on liens other than specified types of liens; 
 
     .  a limitation on sale and leaseback transactions, unless the lien on any 
        property subject to the sale and leaseback transaction is permitted 
        under the indentures or the proceeds of the sale and leaseback 
        transaction are used to retire specified types of debt; and 
 
     .  restrictions on our ability to engage in consolidations, mergers or 
        transfers of substantially all of our assets unless the surviving or 
        acquiring entity is a domestic company and it expressly assumes our 
        obligations with respect to our debt securities by executing a 
        supplemental indenture. 
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You should be aware that we are not prohibited from engaging in highly leveraged 
transactions, other than as may conflict with those covenants.  Moreover, any 
series of our debt securities may provide that these covenants may be removed 
with respect to that series. 
 
CONSOLIDATION, MERGER AND SALE OF ASSETS 
 
     Our current indentures prohibit us from consolidating with or merging into 
another business entity, or transferring or leasing substantially all of our 
assets, unless the surviving or acquiring entity is a domestic company and it 
expressly assumes our obligations with respect to our debt securities by 
executing a supplemental indenture. 
 
CONVERSION OR EXCHANGE RIGHTS 
 
     If any series of debt securities are convertible or exchangeable, the 
applicable prospectus supplement will specify: 
 
     .  the type of securities into which it may be converted or exchanged; 
 
     .  the conversion price or exchange ratio, or its method of calculation; 
 
     .  whether conversion or exchange is mandatory or at your election; and 
 
     .  how the conversion price or exchange ratio may be adjusted if our debt 
        securities are redeemed. 
 
GLOBAL SECURITIES 
 
     Our debt securities may be issued in the form of one or more global 
securities that will be deposited with a depositary or its nominee identified in 
the applicable prospectus supplement.  If so, each global security will be 
issued in the denomination of the aggregate principal amount of securities that 
it represents.  Unless and until it is exchanged in whole or in part for debt 
securities that are in definitive registered form, a global security may not be 
transferred or exchanged except as a whole by the depositary to its nominee. 
The applicable prospectus supplement will describe this concept more fully. 
 
     The specific material terms of the depositary arrangement with respect to 
any portion of a series of our debt securities that will be represented by a 
global security will be described in the applicable prospectus supplement. 
We anticipate that the following provisions will apply to our depositary 
arrangements. 
 
     Upon the issuance of any global security, and its deposit with or on behalf 
of the depositary, the depositary will credit, on its book-entry registration 
and transfer system, the principal amounts of our debt securities represented by 
the global security to the accounts of participating institutions that have 
accounts with the depositary or its nominee.  The underwriters or agents 
engaging in the distribution of our debt securities, or Raytheon Company if we 
are offering and selling our debt securities directly, will designate the 
accounts to be credited.  Ownership of beneficial interests in a global security 
will be limited to participating institutions or their clients.  The depositary 
or its nominee will keep records of the ownership and transfer of beneficial 
interests in a global security by participating institutions.  Participating 
institutions 
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will keep records of the ownership and transfer of beneficial interests by their 
clients. The laws of some jurisdictions may require that purchasers of our 
securities receive physical certificates, which may impair your ability to 
transfer your beneficial interests in global securities. 
 
     While the depositary or its nominee is the registered owner of a global 
security, the depositary or its nominee will be considered the sole owner of all 
of our debt securities represented by the global security for all purposes under 
the indentures.  Generally, if you own beneficial interests in a global 
security, you will not be entitled to have our debt securities registered in 
your own name, and you will not be entitled to receive a certificate 
representing your ownership.  Accordingly, if you own a beneficial interest in a 
global security, you must rely on the depositary and, if applicable, the 
participating institution of which you are a client to exercise the rights of a 
holder under the applicable indenture. 
 
     The depositary may grant proxies and otherwise authorize participating 
institutions to take any action that a holder is entitled to take under the 
indentures.  We understand that, according to existing industry practices, if we 
request any action of holders, or any owner of a beneficial interest in a global 
security wishes to give any notice or take any action, the depositary would 
authorize the participating institutions to give the notice or take the action, 
and the participating institutions would in turn authorize their clients to give 
the notice or take the action. 
 
     Generally, we will make payments on our debt securities represented by a 
global security directly to the depositary.  It is our understanding that the 
depositary will then credit the accounts of participating institutions, which 
will then distribute funds to their clients.  We also expect that payments by 
participating institutions to their clients will be governed by standing 
instructions and customary practices, as is now the case with securities held 
for the accounts of clients registered in "street names," and will be the 
responsibility of the participating institutions.  Neither we nor the trustee, 
nor our respective agents, will have any responsibility, or bear any liability, 
for any aspects of the records relating to or payments made on account of 
beneficial interests in a global security, or for maintaining, supervising or 
reviewing records relating to beneficial interests. 
 
     Generally, a global security may be exchanged for certificated debt 
securities only in the following instances: 
 
     .  the depositary notifies us that it is unwilling or unable to continue as 
        depositary, or it ceases to be a registered clearing agency, if required 
        to be registered by law, and a successor is not appointed within 90 
        days; 
 
     .  we determine in our sole discretion that we will permit global 
        securities to be exchanged for certificated debt securities; or 
 
     .  there is a continuing event of default under the indenture governing the 
        debt securities held in global form. 
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     The following is based on information furnished to us: 
 
     Unless otherwise specified in the applicable prospectus supplement, The 
Depository Trust Company ("DTC") will act as depositary for securities issued in 
the form of global securities.  Global securities will be issued only as fully- 
registered securities registered in the name of Cede & Co., which is DTC's 
nominee.  One or more fully-registered global securities will be issued for 
these securities representing in the aggregate the total number of these 
securities, and will be deposited with or on behalf of DTC. 
 
     DTC is a limited-purpose trust company organized under the New York Banking 
Law, a "banking organization" within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a "clearing corporation" within the 
meaning of the New York Uniform Commercial Code, and a "clearing agency" 
registered pursuant to the provisions of Section 17A of the Securities Exchange 
Act of 1934.  DTC holds securities that its participants deposit with it.  DTC 
also facilitates the settlement among its participants of securities 
transactions, such as transfers and pledges, in deposited securities through 
electronic computerized book-entry changes in participants' accounts, thereby 
eliminating the need for physical movement of securities certificates.  Direct 
participants include securities brokers and dealers, banks, trust companies, 
clearing corporations and other organizations.  DTC is owned by a number of its 
direct participants and by the New York Stock Exchange, the American Stock 
Exchange and the National Association of Securities Dealers.  Access to the DTC 
system is also available to others, known as indirect participants, such as 
securities brokers and dealers, banks and trust companies that clear through or 
maintain custodial relationships with direct participants, either directly or 
indirectly.  The rules applicable to DTC and its participants are on file with 
the SEC. 
 
     Purchases of securities within the DTC system must be made by or through 
direct participants, which will receive a credit for the securities on DTC's 
records.  The ownership interest of each actual purchaser of each security, 
commonly referred to as the beneficial owner, is in turn to be recorded on the 
direct and indirect participants' records.  Beneficial owners will not receive 
written confirmation from DTC of their purchases, but beneficial owners are 
expected to receive written confirmations providing details of the transactions, 
as well as periodic statements of their holdings, from the direct or indirect 
participants through which the beneficial owners purchased securities. 
Transfers of ownership interests in securities issued in the form of global 
securities are accomplished by entries made on the books of participants acting 
on behalf of beneficial owners.  Beneficial owners will not receive certificates 
representing their ownership interests in these securities, except if use of the 
book-entry system for such securities is discontinued. 
 
     DTC has no knowledge of the actual beneficial owners of the securities 
issued in the form of global securities.  DTC's records reflect only the 
identity of the direct participants to whose accounts such securities are 
credited, which may or may not be the beneficial owners.  The participants will 
remain responsible for keeping account of their holdings on behalf of their 
customers. 
 
     Conveyance of notices and other communications by DTC to direct 
participants, by direct participants to indirect participants, and by direct 
participants and indirect participants to beneficial owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as 
may be in effect from time to time. 
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     Any redemption notices need to be sent to DTC.  If less than all of the 
securities of a series or class are being redeemed, DTC's practice is to 
determine by lot the amount to be redeemed from each participant. 
 
     Although voting with respect to securities issued in the form of global 
securities is limited to the holders of record, when a vote is required, neither 
DTC nor Cede & Co. will itself consent or vote with respect to such securities. 
Under its usual procedures, DTC would mail an omnibus proxy to the issuer of the 
securities as soon as possible after the record date.  The omnibus proxy assigns 
Cede & Co.'s consenting or voting rights to those direct participants to whose 
accounts such securities are credited on the record date, identified in a 
listing attached to the omnibus proxy. 
 
     Payments in respect of securities issued in the form of global securities 
will be made by the issuer of such securities to DTC.  DTC's practice is to 
credit direct participants' accounts on the relevant payment date in accordance 
with their respective holdings shown on DTC's records unless DTC has reason to 
believe that it will not receive payments on such payment date.  Payments by 
participants to beneficial owners will be governed by standing instructions and 
customary practices and will be the responsibility of such participant and not 
of DTC or Raytheon Company, subject to any statutory or regulatory requirements 
as may be in effect from time to time.  Payments to DTC are the responsibility 
of the issuer of the applicable securities, disbursement of such payments to 
direct participants is the responsibility of DTC, and disbursements of such 
payments to the beneficial owners is the responsibility of direct and indirect 
participants. 
 
     DTC may discontinue providing its services as depositary with respect to 
any securities at any time by giving reasonable notice to the issuer of such 
securities.  If a successor depositary is not obtained, individual security 
certificates representing such securities are required to be printed and 
delivered.  We, at our option, may decide to discontinue use of the system of 
book-entry transfers through DTC or a successor depositary. 
 
     The information in this section concerning DTC and DTC's book-entry system 
has been obtained from sources that we believe to be accurate, but we assume no 
responsibility for its accuracy.  We have no responsibility for the performance 
by DTC or its participants of their obligations as described in this prospectus 
or under the rules and procedures governing their operations. 
 
OUR DEBT TRUSTEE 
 
     The current trustee for our debt securities is The Bank of New York, which 
performs services for us in the ordinary course of business.  We may engage 
additional or substitute trustees with respect to particular series of our debt 
securities. 
 
                       DESCRIPTION OF OUR PREFERRED STOCK 
 
     This section describes the general terms and provisions of our preferred 
stock.  The applicable prospectus supplement will describe the specific terms of 
the shares of preferred stock offered through that prospectus supplement, as 
well as any general terms described in this section that will not apply to those 
shares of preferred stock.  We will file a copy of the 
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certificate of designation that contains the terms of each new series of 
preferred stock with the SEC each time we issue a new series of preferred stock, 
and these certificates of designation will be incorporated by reference into the 
registration statement of which this prospectus is a part. Each certificate of 
designation will establish the number of shares included in a designated series 
and fix the designation, powers, privileges, preferences and rights of the 
shares of each series as well as any applicable qualifications, limitations or 
restrictions. You should refer to the applicable certificate of designation as 
well as our restated certificate of incorporation before deciding to buy shares 
of our preferred stock as described in the applicable prospectus supplement. 
 
     Our authorized capital stock consists of 1,650,000,000 shares of stock, 
including: 
 
     .  1,450,000,000 shares of common stock, $0.01 par value per share, 
        comprised of: 
 
        .  450,000,000 shares of Class A common stock and 
 
        .  1,000,000,000 shares of Class B common stock. 
 
     .  200,000,000 shares of preferred stock, $0.01 par value per share, 
        including: 
 
        .  4,000,000 shares of Series A Junior Participating preferred stock, 
           $0.01 par value per share. 
 
Our Board of Directors has been authorized, subject to limitations provided in 
our restated certificate of incorporation, to provide for the issuance of shares 
of our preferred stock in multiple series.  No shares of our preferred stock are 
currently outstanding. 
 
     With respect to each series of our preferred stock, our Board of Directors 
has the authority to fix the following terms: 
 
     .  the designation of the series; 
 
     .  the number of shares within the series; 
 
     .  whether dividends are cumulative and, if cumulative, the dates from 
        which dividends are cumulative; 
 
     .  the rate of any dividends, any conditions upon which dividends are 
        payable, and the dates of payment of dividends; 
 
     .  whether the shares are redeemable, the redemption price and the terms of 
        redemption; 
 
     .  the amount payable to you for each share you own if Raytheon Company is 
        dissolved or liquidated; 
 
     .  whether the shares are convertible or exchangeable, the price or rate of 
        exchange, and the applicable terms and conditions; 
 
     .  any restrictions on issuance of shares in the same series or any other 
        series; and 
 
     .  your voting rights for the shares you own. 
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     You will have no preemptive rights with respect to your shares. 
In addition, your rights with respect to your shares of preferred stock will be 
subordinate to the rights of our general creditors. If we receive the 
appropriate payment, shares of our preferred stock that we issue will be fully 
paid and nonassessable. 
 
     We currently plan to retain State Street Bank and Trust Company as the 
registrar and transfer agent of any series of our preferred stock. 
 
              DESCRIPTION OF OUR CLASS A AND CLASS B COMMON STOCK 
 
     We are authorized to issue up to 1,450,000,000 shares of common stock, 
consisting of 450,000,000 shares of our Class A common stock, $0.01 par value 
per share, and 1,000,000,000 shares of our Class B common stock, $0.01 par value 
per share. 
 
     This section describes the general terms of our Class A and Class B common 
stock.  For more detailed information, you should refer to our restated 
certificate of incorporation and our amended and restated by-laws, copies of 
which have been filed with the SEC.  These documents are also incorporated by 
reference into this prospectus. 
 
     In addition, we entered into an agreement with General Motors Corporation 
that limits our ability to take actions that affect our common stock.  Please 
refer to "--Hughes Separation Agreement" below in this section of the 
prospectus. 
 
     Generally, holders of our Class A common stock and Class B common stock are 
entitled to one vote per share, and the approval of corporate actions requires 
the approval of both classes, voting separately, as well as approval of the 
holders of any series of our preferred stock that may be entitled to vote for 
the action.  The election or removal of our directors is subject to separate 
rules. 
 
     For the election or removal of our directors, our common stockholders vote 
as a single class, and are entitled to vote as follows: 
 
     Class B:  Holders of our Class B common stock will be entitled to one vote 
               per share, and the voting power of the entire class will be equal 
               to 19.9% of the total voting power of all classes of our common 
               stock. 
 
     Class A:  Holders of our Class A common stock will be entitled to the 
               number of votes per share as will cause the Class A common stock 
               to have 80.1% of the total voting power of all classes of our 
               common stock. 
 
     Our common stock will be the only type of our capital stock entitled to 
vote in the election and removal of directors and other matters presented to our 
stockholders from time to time, unless we issue voting preferred stock or our 
restated certificate of incorporation or the law requires otherwise. 
 
     Our common stockholders will be entitled to receive dividends and 
distributions declared by our Board of Directors, to the extent permitted by 
outstanding shares of preferred stock and by our restated certificate of 
incorporation.  If a dividend is declared, it will be distributed pro rata to 
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our Class A and Class B stockholders, unless it is a dividend in kind.  We are 
permitted to distribute Class A common stock to Class A stockholders and Class B 
common stock to Class B stockholders, but only if the ratio of shares 
outstanding of the two classes remains unchanged.  In addition, in the case of 
any stock split, subdivision, combination or reclassification of either class, 
the other class will be adjusted accordingly so that the ratio of shares 
outstanding of the two classes remains unchanged. 
 
     If Raytheon Company is liquidated or dissolved, our common stockholders 
will be entitled to receive our assets and funds available for distribution to 
common stockholders in proportion to the number of shares of either class they 
hold.  Our common stockholders may not receive any assets or funds until our 
creditors have been paid in full and the preferential or participating rights of 
our preferred stockholders have been satisfied.  If we participate in a 
corporate merger, consolidation, purchase or acquisition of property or stock, 
or other reorganization, any payments or shares of stock allocated to our common 
stockholders will be distributed pro rata to holders of our Class A and Class B 
common stock on a per share basis.  If we redeem, repurchase or otherwise 
acquire for payment any shares of our common stock, we will treat each share of 
Class A common stock and Class B common stock identically. 
 
     You will not have any preemptive, subscription or conversion rights with 
respect to shares of our common stock that you own.  We may issue additional 
shares of our common stock, if authorized by our Board of Directors, without 
your approval -- unless required by a stock exchange on which our securities are 
traded.  If we receive the appropriate payment, shares of our common stock that 
we issue will be fully paid and nonassessable. 
 
     Other than as described above, the rights of our Class A common 
stockholders and Class B common stockholders are the same, and we will not 
discriminate with respect to one class over the other. 
 
HUGHES SEPARATION AGREEMENT 
 
     A copy of the Hughes Spin-Off Separation Agreement has been filed with the 
SEC as an exhibit to the registration statement of which this prospectus is a 
part. 
 
     On December 17, 1997, Raytheon Company acquired the defense electronics 
business of Hughes Electronics Corporation through a merger, which we refer to 
as the "Hughes merger". Raytheon Company's two classes of common stock are a 
result of the Hughes merger in which stockholders of the former Raytheon Company 
received Class B common stock and holders of General Motors Corporation common 
stock and holders of General Motors Corporation Class H common stock received 
Class A common stock.  Also as a result of the Hughes merger, Raytheon Company 
currently has a large stockholder base of approximately 700,000 stockholders, 
many of whom hold fewer than 20 shares of common stock. 
 
     As part of the Hughes merger, we agreed under the Hughes Spin-Off 
Separation Agreement (the "Separation Agreement") not to take specified actions 
unless General Motors Corporation determines in good faith that such actions 
would not jeopardize the tax-free status of the spin-off of the defense 
electronics business of Hughes Electronics Corporation and its merger with 
Raytheon Company. 
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     Many of the covenants restricting our actions under the Separation 
Agreement expired on December 18, 1999 or December 18, 2000 and are no longer in 
effect.  However, we remain subject to a covenant that prohibits us from 
proposing a plan of recapitalization or amendment to our restated certificate of 
incorporation that would (1) convert shares of our Class A common stock into 
shares of Class B common stock or vice versa, or (2) change the absolute or 
relative voting rights of any class of our common stock from the rights in 
existence on December 17, 1997.  While this covenant does not have an expiration 
date, the Separation Agreement provides that the covenants restricting our 
actions do not prohibit us from implementing any transaction upon which the 
Internal Revenue Service (the "IRS") has granted a favorable ruling. 
 
     In December 2000 and January 2001, in anticipation of receiving advice from 
the IRS, we reviewed with our financial and tax advisors the effects of a 
possible reclassification of our shares and its effects on our stockholders. 
 
     On January 24, 2001, after consideration of the issues and hearing 
presentations from outside tax counsel and our financial advisors, our Board 
resolved to seek stockholder approval to reclassify the Class A common stock and 
Class B common stock into a single class of new common stock, contingent upon 
receiving a ruling from the IRS that consummation of the proposed 
reclassification, as well as the reverse/forward stock split discussed below, 
will not adversely affect the IRS ruling received in connection with the Hughes 
merger. 
 
     On January 31, 2001, the IRS issued to us a supplementary ruling to the 
effect that consummation of the proposed reclassification, as well as the 
reverse/forward stock split, will not adversely affect the IRS ruling received 
in connection with the Hughes merger.  Accordingly, as described in more detail 
below, our Board has recommended that our stockholders approve the 
reclassification of our Class A common stock and Class B common stock into a 
single new class of common stock and approve the reverse/forward stock split. 
 
REVERSE/FORWARD STOCK SPLIT 
 
     Our Board has authorized, and recommended that our stockholders approve at 
our next annual meeting, which is scheduled for April 25, 2001, a reverse 1-for- 
20 stock split followed immediately by a forward 20-for-1 stock split of each of 
our Class A common stock and Class B common stock.  As permitted under Delaware 
state law, stockholders whose shares of stock are converted into less than 1 
share in the reverse split will be converted into the right to receive a cash 
payment.  We refer to the reverse and forward stock splits, together with the 
related cash payments to stockholders with small holdings, as the 
"Reverse/Forward Split."  We believe the Reverse/Forward Split will result in 
significantly reduced shareholder record keeping and mailing expenses, and 
provide holders of fewer than 20 shares with a cost-effective way to cash out 
their investments efficiently. 
 
     If approved, the Reverse/Forward Split is expected to take place at 6:00 
p.m. on May 14, 2001.  All Class A stockholders on May 14, 2001 will receive 1 
share of Raytheon Class A common stock for every 20 shares of Class A stock held 
in their accounts at that time; all Class B stockholders on May 14, 2001 will 
receive 1 share of Raytheon Class B common stock for every 20 shares of Class B 
stock held in their accounts at that time.  If a registered holder has 20 or 
more Class A or Class B shares, as the case may be, any fractional share in such 
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account will not be cashed out after the reverse split and the total number of 
shares held by such holder will not change as a result of the Reverse/Forward 
Split. Any registered stockholder who holds fewer than 20 shares of Class A or 
Class B shares, as the case may be, at the time of the reverse stock split, will 
receive a cash payment instead of a fractional share. To determine the amount of 
the cash payment, at our election, we may either (1) instruct our transfer agent 
to sell these fractional shares of Class A or Class B stock in the open market 
or (2) purchase these fractional shares of Class A and Class B at a price based 
on the average daily closing price per share of the Class A or Class B common 
stock, as the case may be, on the New York Stock Exchange for the ten trading 
days immediately before and including the date the Reverse/Forward Split is 
effected. 
 
     Immediately following the reverse split, at 6:01 p.m. on May 14, 2001, all 
Class A and Class B stockholders, who held 20 or more shares of Class A or Class 
B common stock, as the case may be, immediately before the reverse split, will 
receive 20 shares of Class A or Class B common stock for every 1 share of Class 
A or Class B common stock they held immediately following the reverse stock 
split. 
 
     The Reverse/Forward Split will not affect the public registration of our 
Class A or Class B common stock under the Exchange Act.  Similarly, we do not 
expect that the Reverse/Forward Split will affect our application for the 
continued listing of the Class A and Class B common stock on the New York Stock 
Exchange. 
 
     The number of shares of common stock authorized will not change as a result 
of the Reverse/Forward Split.  If we elect to arrange for the sale of the 
fractional shares of cashed-out stockholders by our transfer agent on the open 
market, as described above, there will be no change in the numbers of shares of 
our Class A and Class B common stock that are issued and outstanding.  However, 
if we elect to purchase these fractional shares, as described above, the total 
number of shares of our Class A and Class B common stock will be reduced by the 
aggregate number of such shares held by holders owning fewer than 20 such shares 
immediately prior to the reverse stock split. 
 
RECLASSIFICATION OF OUR EXISTING TWO CLASSES OF COMMON STOCK INTO A SINGLE NEW 
CLASS OF COMMON STOCK 
 
     In addition to the Reverse/Forward Split, our Board has unanimously 
approved a proposal to amend our restated certificate of incorporation, which, 
if approved at our next annual stockholders' meeting, would eliminate our two 
classes of common stock and reclassify the Class A common stock and the Class B 
common stock into a single new class of common stock, $.01 par value, of 
Raytheon Company.  The reclassification will eliminate the trading disparities 
between our Class A common stock and our Class B common stock and eliminate any 
confusion arising from having two publicly traded classes of common stock. 
 
     The rights, powers and limitations of the new common stock will be set 
forth in an amendment to our restated certificate of incorporation.  The 
following summary should be read in conjunction with, and is qualified in its 
entirety by reference to, the form of amendment to our restated certificate of 
incorporation attached as an exhibit to the registration statement of which this 
prospectus forms a part. 
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COMPARISON OF CLASS A COMMON STOCK, CLASS B COMMON STOCK AND NEW COMMON STOCK 
 
 
 
 
      RIGHT, POWER                 CLASS A                     CLASS B                       NEW 
     OR LIMITATION               COMMON STOCK                COMMON STOCK                COMMON STOCK 
     -------------               ------------                ------------                ------------ 
                                                                              
Election or Removal of     -  Holders entitled to       -  Holders entitled to        -  Holders entitled to 
 Directors:                   80.1% of the total voting    19.9% of the total voting     equal per share voting 
                              power with respect to the    power with respect to the     rights with respect to 
                              election or removal of       election or removal of        the election or removal 
                              directors.                   directors.                    of all directors. 
- ------------------------------------------------------------------------------------------------------------ 
Class Voting:              -  On all matters (other     -  On all matters (other      -  Holders vote as a 
                              than the election or         than the election or          single class on all 
                              removal of directors) the    removal of directors) the     matters. 
                              approval of holders of       approval of holders of 
                              each Class, voting           each Class, voting 
                              separately, is required.     separately, is required. 
- ------------------------------------------------------------------------------------------------------------ 
Dividends and Stock        -  Dividends payable or      -  Dividends payable or       -  Except as prohibited 
 Splits and                   stock divisions or           stock divisions or            under Delaware law, no 
 Combinations:                combinations with respect    combinations with respect     prohibition on or special 
                              to shares of Class A         to shares of Class B          rights as to the payment 
                              common stock must be made    common stock must be made     of dividends or stock 
                              pro rata with shares of      pro rata with shares of       divisions or combinations. 
                              Class B common stock.        Class A common stock. 
- ------------------------------------------------------------------------------------------------------------ 
Liquidation,               -  Participate pro rata      -  Participate pro rata       -  Participate pro rata 
 Dissolution, Mergers,        with the holders of          with the holders of           with other holders of 
 Consolidations, or           Class B common stock.        Class A common stock.         New Common Stock. 
 other reorganizations: 
- ------------------------------------------------------------------------------------------------------------ 
Stock Repurchases:         -  Company repurchases of    -  Company repurchases of     -  Except as prohibited 
                              Class A stock must be        Class B stock must be         under applicable law, no 
                              effected ratably, and in     effected ratably, and in      prohibitions on or 
                              a non-prejudicial way,       a non-prejudicial way,        special rights as to 
                              with purchases of Class B    with purchases of Class A     stock repurchases. 
                              common stock.                common stock. 
- ------------------------------------------------------------------------------------------------------------ 
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PROVISIONS OF OUR RESTATED CERTIFICATE OF INCORPORATION AND AMENDED AND RESTATED 
 
BY-LAWS 
 
     ADVANCE NOTICE OF NOMINATIONS 
 
 
     Our by-laws contain provisions requiring that you deliver advance notice of 
any business that you intend to raise at an annual meeting of stockholders and 
providing for procedures to be followed if you wish to nominate a person to be 
elected as a director.  To be timely, you must give written notice to our 
Secretary within the thirty-day period beginning on the 120th day prior to the 
first anniversary of the preceding year's annual meeting.  If the date of the 
next annual meeting is more than 30 days before, or more than 60 days after, the 
first anniversary of the preceding year's annual meeting, you must deliver 
notice to our Secretary within the period beginning on the 120th day prior to 
the meeting and ending thirty days later, or, if later, the 10th day after our 
public announcement of the meeting date.  In addition, if we plan to increase 
the size of our Board of Directors, and we do not announce all of the nominees 
for election or the fact that the size of our Board will be increased at least 
100 days before the first anniversary of the preceding year's annual meeting, 
you will have ten days following the date of our public announcement to give 
notice of your nomination to our Secretary. 
 
     The notice must provide information about you and the business to be 
brought before the meeting.  You should review our by-laws for more information. 
For our 2001 annual stockholders' meeting, the first anniversary of the previous 
year's meeting will be April 26, 2001. 
 
     CLASSIFICATION OF DIRECTORS 
 
     Our restated certificate of incorporation provides that, except as 
otherwise required by specific provisions of the restated certificate of 
incorporation relating to the rights of holders of any class or series of 
preferred stock to elect additional directors under specified circumstances, the 
number of our directors may be fixed from time to time by a resolution adopted 
by a majority of our Board but must not be less than three.  Our Board is 
classified into three classes, as nearly equal in size as possible.  Each class 
holds office until the third succeeding anniversary of the annual stockholders' 
meeting electing that class, except that the terms of the initial three classes 
were set to expire in 1998, 1999 and 2000, respectively.  A director may be 
removed only for cause by the vote of our common stockholders, voting together 
as a single class in accordance with their respective percentages of total 
voting power, and subject to the rights of any series of preferred stock 
outstanding. 
 
     NO ACTION BY WRITTEN CONSENT; SPECIAL MEETING 
 
     Our restated certificate of incorporation provides that stockholders may 
not act by written consent in lieu of an annual or a special meeting.  Except as 
otherwise required by law and subject to the rights of holders of any class or 
series of preferred stock, special meetings of the stockholders may only be 
called by our Chairman of the Board or by our Board of Directors pursuant to a 
resolution that indicates the purpose of the meeting, which is approved by a 
majority of our directors, assuming, for this purpose, that there were no 
vacancies.  No business other than that stated in the notice may be transacted 
at any special meeting of stockholders. 
 
     According to our by-laws, if we call a special meeting to elect directors 
to the Board of Directors, you may nominate individuals for election if you 
deliver notice to our Secretary 
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during the period beginning on the 120th day before the special meeting and 
ending thirty days later, or, if later, the 10th day after our public 
announcement of the meeting. 
 
     LIMITATION ON DIRECTORS' LIABILITY 
 
     Our restated certificate of incorporation provides, as authorized by law, 
that our directors will not be personally liable to Raytheon Company or our 
stockholders for monetary damages for breach of fiduciary duty as a director, 
except to the extent such exemption from or limitation of liability is not 
permitted under the Delaware General Corporation Law.  The effect of this 
provision may be to reduce the likelihood of derivative litigation against 
directors for breach of their duty of care, even though the action, if 
successful, might otherwise have benefited Raytheon Company and our 
stockholders. 
 
STOCKHOLDER RIGHTS PLAN 
 
     When Raytheon Company merged with the defense electronics business of 
Hughes Electronics Corporation in 1997, the Board of Directors adopted a 
stockholder rights plan.  Each share of Class A and Class B common stock issued 
hereunder will be issued together with one right under the stockholder rights 
plan.  You should refer to the Rights Agreement, dated as of December 15, 1997, 
by and between Raytheon Company and State Street Bank and Trust Company, as 
rights agent, for a more detailed description of the stockholder rights plan. 
A copy of the Rights Agreement is filed as an exhibit to the registration 
statement of which this prospectus is a part. 
 
     The rights trade automatically with shares of our common stock and become 
exercisable only under circumstances described below.  The rights are designed 
to protect our interests and the interests of our stockholders against coercive 
takeover tactics.  The purpose of the rights is to encourage potential acquirers 
to negotiate with our Board of Directors before attempting a takeover and to 
provide the Board of Directors with leverage in negotiating the terms of any 
proposed takeover on behalf of all stockholders.  The rights may have anti- 
takeover effects.  Subject to the terms of the Hughes Spin-Off Separation 
Agreement, the rights should not, however, interfere with any merger or other 
business combination that the Board of Directors approves. 
 
     The rights do not become exercisable until triggering events occur.  They 
expire on December 15, 2007, but we may extend this date or redeem the rights 
earlier.  Before a right is exercised, the right does not confer any right to 
vote or receive dividends.  Before a triggering event occurs, each right will 
entitle you to purchase from us one one-hundredth of a share of our Series A 
Junior Participating preferred stock for $250, subject to adjustment.  The 
rights are triggered by either of the following occurrences: 
 
     .  10 days after the public announcement that an individual or group -- the 
        "acquirer" -- has acquired 15% or more of our Class A common stock, 
        Class B common stock, or the total voting power in the election of our 
        directors; or 
 
     .  10 business days, or later if the Board of Directors elects, after the 
        commencement or announcement by an individual or group -- the 
        "acquirer" -- of an intention to make a tender offer or exchange offer 
        that would result in the acquisition of 15% or more of 
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        our Class A common stock, Class B common stock, or the total voting 
        power in the election of our directors. 
 
     If the rights are triggered, each holder of a right other than the 
acquirer, whose rights will automatically become void, will thereafter have the 
right to purchase shares of Class A or Class B common stock, as the case may be, 
at a 50% discount to market price.  If Raytheon Company is thereafter acquired 
in a merger or other business combination, or 50% or more of our assets or 
earning power are sold, each holder of a right will have the right to purchase 
shares of common stock of the acquiring company at a 50% discount to market 
price.  However, the Board of Directors will have the option, before the 
acquirer obtains 50% or more of our outstanding shares of common stock, to 
exchange rights of holders, other than the acquirer, for shares of our Series A 
Junior Participating preferred stock, at a rate of 100 rights per share, subject 
to adjustment. 
 
     Subject to the terms of the Hughes Spin-Off Separation Agreement, we may 
redeem the rights at any time before they are triggered at a price of $0.01 per 
right.  Our Board of Directors may also designate the effective time of the 
redemption as well as the applicable conditions.  If we redeem your rights, you 
will be entitled to receive $0.01 for each right you hold, but you will not have 
any further entitlements with respect to these rights. 
 
SECTION 203 OF THE DELAWARE GENERAL CORPORATION LAW 
 
     Section 203 of the Delaware General Corporation Law prohibits a defined set 
of transactions between a Delaware corporation, such as Raytheon Company, and an 
"interested stockholder."  An interested stockholder is defined as a person who, 
together with any affiliates or associates of such person, beneficially owns, 
directly or indirectly, 15% or more of the outstanding voting shares of a 
Delaware corporation.  This provision may prohibit business combinations between 
an interested stockholder and a corporation for a period of three years after 
the date the interested stockholder becomes an interested stockholder.  The term 
"business combination" is broadly defined to include mergers, consolidations, 
sales or other dispositions of assets having a total value in excess of 10% of 
the consolidated assets of the corporation, and some other transactions that 
would increase the interested stockholder's proportionate share ownership in the 
corporation. 
 
     This prohibition is effective unless: 
 
     .  The business combination is approved by the corporation's board of 
        directors prior to the time the interested stockholder becomes an 
        interested stockholder; 
 
     .  The interested stockholder acquired at least 85% of the voting stock of 
        the corporation, other than stock held by directors who are also 
        officers or by qualified employee stock plans, in the transaction in 
        which it becomes an interested stockholder; or 
 
     .  The business combination is approved by a majority of the board of 
        directors and by the affirmative vote of 66 2/3% of the outstanding 
        voting stock that is not owned by the interested stockholder. 
 
                                      -24- 



 
 
     In general, the prohibitions do not apply to business combinations with 
persons who were stockholders prior to the corporation becoming subject to 
Section 203. 
 
STOCK EXCHANGE LISTING 
 
     Both our Class A common stock and Class B common stock are listed on the 
New York Stock Exchange, the Chicago Stock Exchange and the Pacific Exchange. 
The trading symbols for our Class A common stock and Class B common stock on 
these exchanges are "RTNa" and "RTNb," respectively. 
 
TRANSFER AGENT 
 
     State Street Bank and Trust Company is the Transfer Agent for our common 
stock and the Rights Agent for the rights. 
 
                     DESCRIPTION OF OUR SECURITIES WARRANTS 
 
     This section describes the general terms and provisions of our securities 
warrants.  The applicable prospectus supplement will describe the specific terms 
of the securities warrants offered through that prospectus supplement, as well 
as any general terms described in this section that will not apply to those 
securities warrants. 
 
     We may issue securities warrants for the purchase of our debt securities, 
preferred stock, or our Class A or Class B common stock.  We may issue warrants 
independently or together with other securities, and they may be attached to or 
separate from the other securities.  Each series of securities warrants will be 
issued under a separate warrant agreement that we will enter into with State 
Street Bank and Trust Company, or another bank or trust company, as warrant 
agent, as detailed in the applicable prospectus supplement.  The warrant agent 
will act solely as an agent of Raytheon Company in connection with the 
securities warrants and will not assume any obligation, or agency or trust 
relationship, with you.  The forms of securities warrant agreements, including 
the forms of warrant certificates, are filed as exhibits to the registration 
statement of which this prospectus is a part.  You should refer to the 
provisions of the securities warrant agreements for more specific information. 
 
     The prospectus supplement relating to a particular issue of securities 
warrants will describe the terms of those securities warrants, including, where 
applicable: 
 
     .  the exercise price for our debt securities, the amount of debt 
        securities you will receive upon exercise, and a description of that 
        series of debt securities; 
 
     .  the exercise price for shares of our preferred stock, the number of 
        shares of preferred stock you will receive upon exercise, and a 
        description of that series of our preferred stock; 
 
     .  the exercise price for shares of our Class A or Class B common stock and 
        the number of shares of Class A or Class B common stock you will receive 
        upon exercise; 
 
     .  the expiration date; 
 
     .  U.S. federal income tax consequences; and 
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     .  any other terms of the securities warrants. 
 
     After your warrants expire they will become void.  The prospectus 
supplement will describe how you may exercise your securities warrants.  You 
must exercise warrants for our preferred stock or our Class A or Class B common 
stock through payment in U.S. dollars.  All securities warrants will be issued 
in registered form.  The prospectus supplement may provide for the adjustment of 
the exercise price of the securities warrants. 
 
     Until you exercise your warrants to purchase our debt securities, preferred 
stock, or Class A or Class B common stock, you will not have any rights as a 
holder of our debt securities, preferred stock, or Class A or Class B common 
stock, as the case may be, by virtue of your ownership of warrants. 
 
                  DESCRIPTION OF THE STOCK PURCHASE CONTRACTS 
                           AND STOCK PURCHASE UNITS 
 
     We may issue stock purchase contracts, including contracts obligating 
holders to purchase from us, and us to sell to the holders, a specified number 
of shares of common stock at a future date or dates, which we refer to herein as 
"stock purchase contracts."  The price per share of common stock and the number 
of shares of common stock may be fixed at the time the stock purchase contracts 
are issued or may be determined by reference to a specific formula set forth in 
the stock purchase contracts.  The stock purchase contracts may be issued 
separately or as part of units consisting of a stock purchase contract and debt 
securities, trust preferred securities or debt obligations of third parties, 
including U.S. treasury securities, securing the holders' obligations to 
purchase the common stock under the stock purchase contracts, which we refer to 
herein as "stock purchase units."  The stock purchase contracts may require 
holders to secure their obligations thereunder in a specified manner.  The stock 
purchase contracts also may require us to make periodic payments to the holders 
of the stock purchase units or vice versa, and such payments may be unsecured or 
refunded on some basis. 
 
     The applicable prospectus supplement will describe the terms of the stock 
purchase contracts or stock purchase units.  The description in the prospectus 
supplement will not necessarily be complete, and reference will be made to the 
stock purchase contracts, and, if applicable, collateral or depositary 
arrangements, relating to the stock purchase contracts or stock purchase units. 
Material United States federal income tax considerations applicable to the stock 
purchase units and the stock purchase contracts will also be discussed in the 
applicable prospectus supplement. 
 
                             PLAN OF DISTRIBUTION 
 
     We may sell the offered securities in and outside the United States (a) 
through underwriters or dealers, (b) directly to purchasers, including our 
affiliates, (c) through agents or (d) through a combination of any of these 
methods.  The prospectus supplement will include the following information: 
 
     .  the terms of the offering; 
 
     .  the names of any underwriters or agents; 
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     .  the name or names of any managing underwriter or underwriters; 
 
     .  the purchase price of the securities; 
 
     .  the net proceeds from the sale of the securities; 
 
     .  any delayed delivery arrangements; 
 
     .  any underwriting discounts, commissions and other items constituting 
        underwriters' compensation; 
 
     .  any initial public offering price; 
 
     .  any discounts or concessions allowed or reallowed or paid to dealers; 
        and any commissions paid to agents. 
 
SALE THROUGH UNDERWRITERS OR DEALERS 
 
     If underwriters are used in the sale, the underwriters will acquire the 
securities for their own account.  The underwriters may resell the securities 
from time to time in one or more transactions, including negotiated 
transactions, at a fixed public offering price or at varying prices determined 
at the time of sale.  Underwriters may offer securities to the public either 
through underwriting syndicates represented by one or more managing underwriters 
or directly by one or more firms acting as underwriters.  Unless we inform you 
otherwise in the prospectus supplement, the obligations of the underwriters to 
purchase the securities will be subject to certain conditions, and the 
underwriters will be obligated to purchase all the offered securities if they 
purchase any of them.  The underwriters may change from time to time any initial 
public offering price and any discounts or concessions allowed or reallowed or 
paid to dealers. 
 
     During and after an offering through underwriters, the underwriters may 
purchase and sell the securities in the open market.  These transactions may 
include overallotment and stabilizing transactions and purchases to cover 
syndicate short positions created in connection with the offering.  The 
underwriters may also impose a penalty bid, which means that selling concessions 
allowed to syndicate members or other broker-dealers for the offered securities 
sold for their account may be reclaimed by the syndicate if the offered 
securities are repurchased by the syndicate in stabilizing or covering 
transactions.  These activities may stabilize, maintain or otherwise affect the 
market price of the offered securities, which may be higher than the price that 
might otherwise prevail in the open market.  If commenced, the underwriters may 
discontinue these activities at any time. 
 
     Some or all of the securities that we offer though this prospectus may be 
new issues of securities with no established trading market.  Any underwriters 
to whom we sell our securities for public offering and sale may make a market in 
those securities, but they will not be obligated to and they may discontinue any 
market making at any time without notice.  Accordingly, we cannot assure you of 
the liquidity of, or continued trading markets for, any securities that we 
offer. 
 
     If dealers are used in the sale of securities, we will sell the securities 
to them as principals.  They may then resell those securities to the public at 
varying prices determined by the dealers at the time of resale.  We will include 
in the prospectus supplement the names of the dealers and the terms of the 
transaction. 
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DIRECT SALES AND SALES THROUGH AGENTS 
 
     We may sell the securities directly.  In this case, no underwriters or 
agents would be involved.  We may also sell the securities through agents 
designated from time to time.  In the prospectus supplement, we will name any 
agent involved in the offer or sale of the offered securities, and we will 
describe any commissions payable to the agent.  Unless we inform you otherwise 
in the prospectus supplement, any agent will agree to use its reasonable best 
efforts to solicit purchases for the period of its appointment. 
 
     We may sell the securities directly to institutional investors or others 
who may be deemed to be underwriters within the meaning of the Securities Act of 
1933 with respect to any sale of those securities.  We will describe the terms 
of any such sales in the prospectus supplement. 
 
DELAYED DELIVERY CONTRACTS 
 
     If we so indicate in the prospectus supplement, we may authorize agents, 
underwriters or dealers to solicit offers from certain types of institutions to 
purchase securities from us at the public offering price under delayed delivery 
contracts.  These contracts would provide for payment and delivery on a 
specified date in the future.  The contracts would be subject only to those 
conditions described in the prospectus supplement.  The prospectus supplement 
will describe the commission payable for solicitation of those contracts. 
 
GENERAL INFORMATION 
 
     We may have agreements with the agents, dealers and underwriters to 
indemnify them against certain civil liabilities, including liabilities under 
the Securities Act of 1933, or to contribute with respect to payments that the 
agents, dealers or underwriters may be required to make.  Agents, dealers and 
underwriters may be customers of, engage in transactions with or perform 
services for us in the ordinary course of their businesses. 
 
                                 LEGAL MATTERS 
 
     Thomas D. Hyde, Esq., Senior Vice President and General Counsel of 
Raytheon, Company will pass upon the validity of Raytheon's common stock, debt 
securities, preferred stock, warrants and stock purchase contracts.  As of the 
date of this prospectus, Thomas D. Hyde, Esq. holds no shares or options to 
acquire shares of Class A common stock and 93,000 shares of Class B common stock 
and options to acquire an additional 382,018 shares of Class B common stock. 
 
                                    EXPERTS 
 
     The financial statements incorporated in this Prospectus by reference to 
the Annual Report on Form 10-K of Raytheon Company for the year ended December 
31, 2000 have been so incorporated in reliance on the report (which contains an 
explanatory paragraph relating to the Company's adoption of the American 
Institute of Certified Public Accountants Statement of Position 98-5 "Reporting 
on the costs of Start-up Activities", in 1999 as described in Note A to the 
financial statements) of PricewaterhouseCoopers LLP, independent accountants, 
given on the authority of that firm as experts in accounting and auditing. 
 
 
                                      -28- 



 
 
                      WHERE YOU CAN FIND MORE INFORMATION 
 
     We file annual, quarterly and special reports, proxy statements and other 
information with the SEC.  You may read and copy the registration statement and 
any other document we file at the SEC's public reference section, 450 Fifth 
Street, N.W., Room 1024, Washington, D.C.  20549 and at the worldwide web site 
(http://www.sec.gov) maintained by the SEC.  Information regarding the operation 
of the public reference section can be obtained by calling 1-800-SEC-0330.  Our 
Class A common stock, $0.01 par value per share, and Class B common stock, $0.01 
par value per share, are listed on the New York Stock Exchange, the Chicago 
Stock Exchange and the Pacific Exchange, where reports, proxy statements and 
other information concerning Raytheon Company can also be inspected.  The 
offices of the NYSE are located at 20 Broad Street, New York, New York 10005. 
 
     The SEC allows us to "incorporate by reference" the information we file 
with them, which means that we can disclose important information to you by 
referring you to those documents.  These incorporated documents contain 
important business and financial information about us that is not included in or 
delivered with this prospectus.  The information incorporated by reference is 
considered to be part of this prospectus, and later information filed with the 
SEC will update and supersede this information. 
 
     We incorporate by reference into this prospectus: 
 
     .  our Annual Report on Form 10-K for the fiscal year ended December 31, 
        2000 filed with the SEC on March 5, 2001; 
 
     .  our Proxy Statement on Schedule 14A, relating to our annual meeting of 
        shareholders to be held on April 25, 2001, filed with the SEC on 
        March 26, 2001; 
 
     .  our registration statement on Form 8-A filed with the SEC on December 
        11, 1997 and Form 8-A/A filed with the SEC on December 17, 1997; and 
 
     .  any future filings made by us with the SEC under Section 13(a), 13(c), 
        14 or 15(d) of the Securities Exchange Act of 1934 until we sell all of 
        the securities. 
 
     We will provide without charge to each person, including any beneficial 
owner, to whom a prospectus is delivered, on written or oral request of that 
person, a copy of any or all of the documents we are incorporating by reference 
into this prospectus, other than exhibits to those documents unless such 
exhibits are specifically incorporated by reference into those documents.  Such 
written requests should be addressed to: 
 
                    Secretary, Raytheon Company 
                    141 Spring Street 
                    Lexington, Massachusetts  02421 
 
     You may direct telephone requests to the Secretary of Raytheon Company at 
(781) 862-6600. 
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- -------------------------------------------------------------------------------- 
 
No dealer, salesperson or other person is authorized to provide any information 
or to represent anything not contained in this prospectus.  You must not rely on 
any unauthorized information or representations.  This prospectus is an offer to 
sell only the securities offered hereby, but only under circumstances and in 
jurisdictions where it is lawful to do so.  The information contained in this 
prospectus is current only as of its date. 
 
                             _____________________ 
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                            Stock Purchase Contracts 
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                                    Warrants 
 
 
 
                             _____________________ 
 
                                   Prospectus 
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                                 April 6, 2001 
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- -------------------------------------------------------------------------------- 
The information in this prospectus is not complete and may be changed.  We may 
not sell these securities until the registration statement filed with the 
Securities and Exchange Commission is effective.  This prospectus is not an 
offer to sell these securities and it is not soliciting an offer to buy these 
securities in any state where the offer or sale is not permitted. 
- -------------------------------------------------------------------------------- 
 
 
                  Subject to Completion, Dated April 6, 2001 
 
Prospectus 
 
                                $3,000,000,000 
 
                               RAYTHEON COMPANY 
 
                                Debt Securities 
                                Preferred Stock 
                             Class A Common Stock* 
                             Class B Common Stock* 
                            Stock Purchase Contracts 
                              Stock Purchase Units 
                                    Warrants 
                                   Guarantees 
 
 
                                   RC Trust I 
                                  RC Trust II 
 
 
                          Trust Preferred Securities 
         Fully and Unconditionally Guaranteed, as Described Herein, by 
                               Raytheon Company 
 
                               ---------------- 
 
     We will provide the specific terms of the securities in one or more 
supplements to this prospectus.  You should read this prospectus and the related 
prospectus supplement carefully before you invest in our securities.  This 
prospectus may not be used to offer and sell our securities unless accompanied 
by a prospectus supplement describing the method and terms of the offering of 
those offered securities.  We may sell the securities, or we may distribute them 
through underwriters or dealers.  In addition, the underwriters may overallot a 
portion of the securities. 
 
- ------------------------- 
* Includes shares of a new class of common stock, $.01 par value, of Raytheon 
  Company, into which Class A and Class B Common Stock will be reclassified if 
  such reclassification is approved by the stockholders of Raytheon Company at 
  the 2001 Annual Meeting of Stockholders, as further described herein. 



 
 
                                  THE TRUSTS 
 
     RC Trust I and RC Trust II are subsidiaries of Raytheon Company. They exist 
for the purpose of issuing trust preferred securities. 
 
                                 THE OFFERING 
 
TRUST PREFERRED SECURITIES 
 
     The trusts may offer from time to time trust preferred securities 
representing undivided beneficial interests in the assets of the issuing trust. 
The trusts will use the proceeds from the sale of their trust preferred 
securities to purchase Raytheon's debt securities. 
 
DEBT SECURITIES 
 
     Raytheon may issue from time to time its debt securities to the trusts. 
These debt securities may be distributed to holders of the trust preferred 
securities if and when a trust is dissolved. The debt securities may be 
convertible into shares of Raytheon's common stock. The debt securities will be 
unsecured, and can be either pari passu with or subordinate and junior in right 
of payment to Raytheon's senior debt. We will indicate the type of debt 
securities to be issued in a prospectus supplement. 
 
GUARANTEE 
 
     Raytheon will guarantee the trusts' payment obligations on the trust 
preferred securities as described in this prospectus and the prospectus 
supplement. We will provide the specific terms of the guarantee in a prospectus 
supplement. 
 
STOCK PURCHASE CONTRACTS 
 
     Raytheon may issue stock purchase contracts obligating holders to purchase 
from Raytheon a specified number of shares of common stock in the future. The 
stock purchase contracts may be issued separately or as a part of stock purchase 
units consisting of a stock purchase contract and debt securities, trust 
preferred securities or debt obligations of third parties, including U.S. 
treasury securities, securing the holders' obligations to purchase common stock 
under the stock purchase contracts. We will provide the specific terms of the 
stock purchase contracts and stock purchase units in a prospectus supplement. 
 
     Shares of our Class A and Class B common stock are listed for trading on 
the New York Stock Exchange, the Chicago Stock Exchange and the Pacific Exchange 
under the symbols "RTNa" and "RTNb", respectively. On April 4, 2001, the last 
reported sale prices of our Class A and Class B common stock on the New York 
Stock Exchange were $30.75 and $31.03, respectively. 
 
                            _______________________ 
 
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES 
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS 
PROSPECTUS IS TRUTHFUL OR COMPLETE.  ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. 
 
                 The date of this Prospectus is April 6, 2001. 
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                             ABOUT THIS PROSPECTUS 
 
     This prospectus is part of a registration statement that we filed with the 
Securities and Exchange Commission using a "shelf" registration process.  Under 
this shelf process, we may sell any combination of the securities described in 
this prospectus in one or more offerings up to a total dollar amount of $3.0 
billion or the equivalent denominated in foreign currencies.  This prospectus 
provides you with a general description of the securities we may offer.  Each 
time we sell securities, we will provide a prospectus supplement that will 
contain specific information about the terms of that offering.  This prospectus 
does not contain all of the information included in the registration statement. 
For a more complete understanding of the offering of the securities, you should 
refer to the registration statement, including its exhibits.  The prospectus 
supplement may also add, update or change information contained in this 
prospectus.  You should read both this prospectus and any prospectus supplement 
together with additional information under the heading "Where You Can Find 
Information." 
 
     You should rely only on the information contained in this prospectus and 
any prospectus supplement.  We have not authorized anyone to provide you with 
information different from that contained in this prospectus or incorporated by 
reference in this prospectus.  We are not making offers to sell the securities 
in any jurisdiction in which such an offer or solicitation is not authorized or 
in which the person making such offer or solicitation is not qualified to do so 
or to anyone to whom it is unlawful to make such offer or solicitation. 
 
     The information in this prospectus is accurate as of the date on the front 
cover.  You should not assume that the information contained in this prospectus 
is accurate as of any other date. 
 
     We have not included separate financial statements of the trusts in this 
prospectus.  We do not consider that such financial statements are material to 
holders of the trust preferred securities because: 
 
     . each trust is a newly created special purpose entity; 
     . neither trust has any operating history or independent operations; 
     . neither trust is engaged in, nor will it engage in, any activity other 
       than issuing trust preferred and trust common securities, investing in 
       and holding Raytheon's debt securities and engaging in related 
       activities. 
 
     Furthermore, the combination of Raytheon's obligations under the debt 
securities, the associated indentures, the declarations of trust and the 
guarantees provide a full, irrevocable and unconditional guarantee of payments 
of distributions and other amounts due on the trust preferred securities.  In 
addition, we do not expect that the trusts will file reports with the SEC under 
the Securities Exchange Act of 1934. 
 
     References in this prospectus to the terms "we," "us" or "Raytheon" or 
other similar terms mean Raytheon Company, unless we state otherwise or the 
context indicates otherwise. 
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                          SUMMARY INFORMATION -- Q&A 
 
     This summary provides a brief overview of the key aspects of the trusts, 
the trust preferred securities, the stock purchase contracts and the stock 
purchase contract units.  The term "trust" refers to the RC Trust for the 
specific transaction.  This summary does not contain all information that is 
important to you.  We encourage you to read carefully this prospectus and the 
prospectus supplement to understand fully the terms of the securities that are 
important to you in making a decision about whether to invest. 
 
WHAT ARE THE TRUST PREFERRED SECURITIES? 
 
     Each trust preferred security represents an undivided beneficial interest 
in the assets of a trust.  Each trust preferred security will entitle the holder 
to receive cash distributions as described in this prospectus and the prospectus 
supplement. 
 
WHO ARE THE TRUSTS? 
 
     Each of RC Trust I and RC Trust II is a Delaware business trust.  The 
principal office of each trust is 141 Spring Street, Lexington, Massachusetts 
02421 and the telephone number is (781) 862-6600. 
 
     Raytheon will own all common securities of each trust.  Each trust will use 
the proceeds from the sale of the trust preferred securities and the trust 
common securities to purchase a series of Raytheon's debt securities with the 
same financial terms as the trust preferred and trust common securities.  The 
debt securities may be subordinated debt securities or senior debt securities. 
We will specify the type of debt security in a prospectus supplement.  The 
trusts exist only to issue the trust preferred and trust common securities, 
invest in and hold Raytheon's debt securities and engage in related activities. 
 
     Initially, there will be three trustees of each trust.  One of them, 
referred to as the regular trustee, is an officer or employee of Raytheon.  The 
Bank of New York will act as the property trustee of each trust, and The Bank of 
New York (Delaware) will act as the Delaware trustee of each trust. 
 
     We will provide in the prospectus supplement additional information about 
the issuing trust. 
 
WHEN WILL YOU RECEIVE DISTRIBUTIONS ON THE TRUST PREFERRED SECURITIES? 
 
     The only source of cash to make payments on the trust preferred securities 
issuable by each trust will be payments on the debt securities it purchases from 
Raytheon. 
 
     If you purchase trust preferred securities of a trust, you are entitled to 
receive cash distributions at the rate specified in the prospectus supplement. 
Unless we inform you otherwise in the prospectus supplement, distributions will 
accumulate from the date the trust issues the trust preferred securities and 
will be paid in arrears on the dates we specify in the prospectus supplement. 
We may, however, defer distributions as described below. 
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WHEN WILL PAYMENT OF YOUR DISTRIBUTIONS BE DEFERRED? 
 
     If Raytheon defers interest payments on the debt securities held by a 
trust, the trust will defer distributions on the related trust preferred 
securities.  We will describe in the prospectus supplement any rights to defer 
distributions on the trust preferred securities by extending the interest 
payment period on the debt securities.  We will also describe in the prospectus 
supplement any limitations imposed on Raytheon's actions during any deferral 
period. 
 
WHAT IS RAYTHEON'S GUARANTEE OF THE TRUST PREFERRED SECURITIES? 
 
     Under each trust preferred securities guarantee, to the extent provided 
herein, Raytheon will irrevocably and unconditionally guarantee that if it makes 
a payment on the debt securities to the relevant trust but, for any reason, the 
trust does not make the corresponding distribution or redemption payment to the 
holders of the related trust preferred securities, then Raytheon will make the 
payments directly to the holders of the trust preferred securities. 
 
     The following obligations of Raytheon taken together will provide a full 
and unconditional guarantee of payments due on the trust preferred securities: 
 
     . its obligations to make payments on the debt securities; 
 
     . its obligations under the trust preferred securities guarantee and its 
       obligations under the amended and restated declaration of trust of the 
       trust, which establishes the terms of the trust. 
 
We will provide the specific terms of the guarantee in a prospectus supplement. 
 
WHEN COULD THE DEBT SECURITIES BE DISTRIBUTED TO YOU? 
 
     In general, unless we inform you otherwise in the prospectus supplement, 
the holder of the trust common securities has the right to dissolve the trust at 
any time.  If the trust is dissolved, after satisfaction of the trust's 
creditors, the trust may distribute debt securities on a proportionate basis to 
the holders of trust preferred and trust common securities. 
 
WILL THE TRUST PREFERRED SECURITIES BE LISTED ON A STOCK EXCHANGE? 
 
     If specified in the prospectus supplement, we will apply to list the trust 
preferred securities on the New York Stock Exchange. 
 
WILL HOLDERS OF THE TRUST PREFERRED SECURITIES HAVE ANY VOTING RIGHTS? 
 
     Generally, except as described in any prospectus supplement, the holders of 
the trust preferred securities will not have any voting rights. 
 
WHAT ARE THE STOCK PURCHASE CONTRACTS? 
 
     The stock purchase contracts are contracts obligating holders to purchase 
from Raytheon, and Raytheon to sell to the holders, a specified number of shares 
of Raytheon's common stock at a future date or dates.  The price per share of 
common stock and the number of shares of 
 
                                      -3- 



 
 
common stock may be fixed at the time the stock purchase contracts are issued or 
may be determined by reference to a specific formula set forth in the stock 
purchase contracts. 
 
WHAT ARE THE STOCK PURCHASE UNITS? 
 
     Each stock purchase unit consists of a stock purchase contract and debt 
securities, trust preferred securities or debt obligations of third parties, 
including U.S. treasury securities, which secure the holders' obligations to 
purchase the common stock under the stock purchase contract. 
 
                              RAYTHEON COMPANY 
 
     Raytheon Company is a global technology leader, with worldwide 2000 sales 
of $16.9 billion.  We provide products and services in defense electronics, 
including missiles; radar; sensors and electro-optics; intelligence, 
surveillance and reconnaissance; command, control, communication and information 
systems; naval systems; air traffic control systems; aircraft integration 
systems; and technical services.  We are one of the leading providers of 
business and special-mission aircraft and deliver a broad line of jet, 
turboprop, and piston-powered airplanes to corporate and government customers 
worldwide.  We have operations throughout the United States and serve customers 
in more than 70 countries around the world.  Our principal executive offices are 
located at 141 Spring Street, Lexington, Massachusetts 02421.  Our telephone 
number is (781) 862-6600. 
 
ELECTRONIC SYSTEMS 
 
     Our electronic systems segment focuses on: 
 
     . anti-ballistic missile systems; 
 
     . air defense; 
 
     . air-to-air, surface-to-air, and air-to-surface missiles; 
 
     . naval and maritime systems; 
 
     . ship self-defense systems; 
 
     . torpedoes; 
 
     . strike, interdiction and cruise missiles; and 
 
     . advanced munitions. 
 
Our electronic systems segment also specializes in radar, electronic warfare, 
infrared, laser, and GPS technologies with programs focusing on land, naval, 
airborne and spaceborne systems used for surveillance, reconnaissance, 
targeting, navigation, commercial and scientific applications. 
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COMMAND, CONTROL, COMMUNICATION AND INFORMATION SYSTEMS 
 
     Our command, control, communication and information systems segment is 
involved in: 
 
     . command, control and communication systems; 
 
     . air traffic control systems; 
 
     . tactical radios; 
 
     . satellite communication ground control terminals; 
 
     . wide-area surveillance systems; 
 
     . ground-based information processing systems; 
 
     . image processing; 
 
     . large-scale information retrieval, processing and distribution systems; 
       and 
 
     . global broadcast systems. 
 
AIRCRAFT INTEGRATION SYSTEMS 
 
     Our aircraft integration systems segment focuses on integration of airborne 
surveillance and intelligence systems and aircraft modifications and provides 
signals intelligence, air-ground surveillance, maritime surveillance, and 
airborne command post systems to both U.S. Government and foreign customers. 
 
RAYTHEON TECHNICAL SERVICES COMPANY 
 
     Through our Raytheon Technical Services Company subsidiary, we provide 
technical services, training programs, and logistics and base operations support 
throughout the U.S. and in 37 other countries.  Raytheon Technical Services 
Company performs complete engineering and depot-level cradle-to-grave support to 
equipment manufactured by us and to various commercial and military customers. 
 
COMMERCIAL ELECTRONICS 
 
     Our commercial electronics businesses produce, among other things, thin 
film filters for optical communications products, gallium arsenide MMIC 
components for direct broadcast satellite television receivers, gallium arsenide 
power amplifiers for wireless communications products, wireless broadband 
solutions, thermal imaging products, automobile radar systems, marine 
electronics for the commercial and military marine market, and other electronic 
components for a wide range of applications. 
 
                                      -5- 



 
 
AIRCRAFT 
 
     Our Raytheon Aircraft subsidiary offers a broad product line of aircraft 
and aviation services in the general aviation market.  Raytheon Aircraft 
manufactures, markets and supports piston-powered aircraft, turboprops and 
business jets for the world's commercial, regional airlines and military 
aircraft markets. Our Raytheon Travel air subsidiary sells fractional shares in 
aircraft and provides aircraft management and transportation services for the 
owners of the shares.  Raytheon Aircraft Charter and Management offers aircraft 
charter and management services to the U.S. market. 
 
                                  THE TRUSTS 
 
     Each of the trusts is created under the Delaware Business Trust Act and 
will be governed by a declaration of trust (as it may be amended and restated 
from time to time) among the trustees of each trust and Raytheon.  Each 
declaration will be qualified under the Trust Indenture Act of 1939. 
 
     When a trust issues its trust preferred securities, you and the other 
holders of the trust preferred securities will own all of the issued and 
outstanding trust preferred securities of the trust.  Raytheon will acquire all 
of the issued and outstanding trust common securities of each trust, 
representing an undivided beneficial interest in the assets of each trust of at 
least 3%. 
 
     Each trust will exist primarily for the purposes of: 
 
     . issuing its trust preferred and trust common securities; 
 
     . investing the proceeds from the sale of its securities in Raytheon's debt 
       securities; 
 
     . engaging in only such other activities as are necessary or incidental to 
       issuing its securities and purchasing and holding Raytheon's debt 
       securities. 
 
     The number of trustees of each trust will initially be three.  One of the 
trustees will be an individual who is an officer or employee of Raytheon.  The 
second trustee will be The Bank of New York, which will serve as the property 
trustee under the declaration of trust for purposes of the Trust Indenture Act 
of 1939.  The third trustee will be The Bank of New York (Delaware), which has 
its principal place of business in the State of Delaware. 
 
     The Bank of New York, acting in its capacity as guarantee trustee, will 
hold for your benefit a trust preferred securities guarantee, which will be 
separately qualified under the Trust Indenture Act of 1939. 
 
     Unless otherwise provided in the applicable prospectus supplement, because 
Raytheon will own all of the trust common securities of each trust, Raytheon 
will have the exclusive right to appoint, remove or replace trustees and to 
increase or decrease the number of trustees.  In most cases, there will be at 
least three trustees.  The term of a trust will be described in the applicable 
prospectus supplement, but may dissolve earlier as provided in the applicable 
declaration of trust. 
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     The rights of the holders of the trust preferred securities of a trust, 
including economic rights, rights to information and voting rights, and the 
duties and obligations of the trustees of a trust, will be contained in and 
governed by the declaration of that trust (as it may be amended and restated 
from time to time), the Delaware Business Trust Act and the Trust Indenture Act 
of 1939. 
 
     The address of the principal office of each trust is 141 Spring Street, 
Lexington, Massachusetts 02421, and the telephone number of each trust at that 
address is (781) 862-6600. 
 
                                 RISK FACTORS 
 
     An investment in our securities involves a high degree of risk.  In 
addition to the other information included in this prospectus, you should 
carefully consider the risk factors in the prospectus supplement when 
determining whether or not to purchase the securities offered under this 
prospectus and the prospectus supplement. 
 
                DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 
 
     This prospectus and the information we are incorporating by reference into 
it contain "forward-looking statements" within the meaning of the Private 
Securities Litigation Reform Act of 1995.  All statements, other than statements 
of historical facts included in this prospectus and the information incorporated 
by reference into this prospectus, that we expect or anticipate will or may 
occur in the future, including, without limitation, statements included in this 
prospectus under "Raytheon Company" and located elsewhere in this prospectus 
regarding our financial position, business strategy and measures to implement 
that strategy, including changes to operations, competitive strengths, goals, 
expansion and growth of our business and operations, plans, references to future 
success and other such matters, are forward-looking statements.  These 
statements are based on assumptions and analyses made by us in light of our 
experience and our perception of historical trends, current conditions and 
expected future developments, as well as other factors we believe are 
appropriate in the circumstances.  However, whether actual results and 
developments will conform with our expectations and predictions is subject to a 
number of risks and uncertainties, including without limitation the information 
discussed under the caption "Risk Factors" in the prospectus supplement to be 
provided with this prospectus as well as other factors which might be described 
from time to time in our filings with the SEC. 
 
     Consequently, all of the forward-looking statements we make in this 
prospectus and the information we are incorporating by reference into this 
prospectus are qualified by these cautionary statements, and there can be no 
assurance that the actual results or developments anticipated by us will be 
realized or, even if substantially realized, that they will have the expected 
consequences to or effects on us and our subsidiaries or our businesses or 
operations.  All subsequent forward-looking statements attributable to us or 
persons acting on our behalf are expressly qualified in their entirety by any of 
those factors described above and in the documents containing such forward- 
looking statements.  We do not assume any obligation to release publicly any 
updates or revisions to any forward-looking statement. 
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                                USE OF PROCEEDS 
 
     Unless we inform you otherwise in the prospectus supplement, we expect to 
use the net proceeds from the sale of securities for general corporate purposes. 
These purposes may include, but are not limited to: 
 
     . equity investments in existing and future projects; 
 
     . acquisitions; 
 
     . working capital; 
 
     . capital expenditures; 
 
     . repayment or refinancing of debt or other corporate obligations; 
 
     . repurchases and redemptions of securities. 
 
     Pending any specific application, we may initially invest funds in short- 
term marketable securities or apply them to the reduction of short-term 
indebtedness. 
 
     Each trust will use all proceeds from the sale of the trust preferred 
securities and the trust common securities to purchase Raytheon's debt 
securities. 
 
               ACCOUNTING TREATMENT RELATING TO TRUST SECURITIES 
 
     The financial statements of any trust issuing securities will be 
consolidated with our financial statements, with the trust preferred securities 
shown on our consolidated financial statements as Raytheon-obligated mandatorily 
redeemable preferred capital trust securities of a subsidiary trust holding 
solely Raytheon debt securities.  Our financial statements will include a 
footnote that discloses, among other things, that the assets of the trust 
consist of our debt securities and will specify the designation, principal 
amount, interest rate and maturity date of the debt securities. 
 
                  RATIO OF EARNINGS TO COMBINED FIXED CHARGES 
                         AND PREFERRED STOCK DIVIDENDS 
 
     The following table sets forth our consolidated ratio of earnings to 
combined fixed charges and preferred stock dividends for the end of the fiscal 
years 2000, 1999, 1998, 1997 and 1996: 
 
                        Fiscal Year Ended December 31, 
     ------------------------------------------------------------------ 
       2000         1999          1998            1997           1996 
     ------------------------------------------------------------------ 
       2.0x         2.0x          3.1x            2.8x           4.2x 
 
     For purposes of computing the ratio of earnings to combined fixed charges 
and preferred stock dividends: 
 
     . earnings consist of income from continuing operations, taxes on income 
       from continuing operations and fixed charges, less capitalized interest; 
       and 
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     . fixed charges consist of interest expense, amortization of debt discount 
       and issuance expense, the portion of rents representative of an interest 
       factor and capitalized interest. 
 
     The ratio of earnings to combined fixed charges has declined due to higher 
interest expense resulting from increased borrowings to finance our merger with 
the defense business of Hughes Electronics and our acquisition of the defense 
assets of Texas Instruments Incorporated. 
 
                 DESCRIPTION OF THE TRUST PREFERRED SECURITIES 
 
     The terms of the trust preferred securities will include those stated in 
the declaration of trust (as it may be amended and restated from time to time) 
and those made a part of that declaration by the Trust Indenture Act of 1939. 
For a complete description of the trust preferred securities, we encourage you 
to read the prospectus supplement and the amended and restated declaration of 
trust, a form of which we have filed with the SEC.  Please read "Where You Can 
Find More Information." 
 
     The prospectus supplement relating to trust preferred securities being 
offered will include specific terms relating to the offering.  These terms will 
include some or all of the following: 
 
     . the designation of the trust preferred securities; 
 
     . the number of trust preferred securities issued by the trust; 
 
     . the annual distribution rate and any conditions upon which distributions 
       are payable, the distribution payment dates, the record dates for 
       distribution payments and the additional amounts, if any, that may be 
       payable with respect to the trust preferred securities; 
 
     . whether distributions will be cumulative and compounding and, if so, the 
       dates from which distributions will be cumulative or compounded; 
 
     . the amounts that will be paid out of the assets of the trust, after the 
       satisfaction of liabilities to creditors of the trust, to the holders of 
       trust preferred securities upon dissolution; 
 
     . any repurchase, redemption or exchange provisions; 
 
     . any preference or subordination rights upon a default or liquidation of 
       the trust; 
 
     . any voting rights of the trust preferred securities in addition to those 
       required by law; 
 
     . terms for any conversion or exchange of the debt securities or the trust 
       preferred securities into other securities; 
 
     . any rights to defer distributions on the trust preferred securities by 
       extending the interest payment period on the debt securities; and 
 
     . any other relevant terms, rights, preferences, privileges, limitations or 
       restrictions of the trust preferred securities. 
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     The regular trustees, on behalf of the trust and pursuant to the 
declaration of trust, will issue one class of trust preferred securities and one 
class of trust common securities.  The trust securities will represent undivided 
beneficial ownership interests in the assets of the trust. 
 
     Except as described in the applicable prospectus supplement, the trust 
preferred securities will rank equally, and payments will be made thereon 
proportionately, with the trust common securities.  The property trustee of the 
trust will hold legal title to the debt securities in trust for the benefit of 
the holders of the trust securities.  We will execute a guarantee agreement for 
the benefit of the holders of the trust preferred securities.  The guarantee 
will not guarantee the payment of distributions (as defined below) or any 
amounts payable on redemption or liquidation of the trust preferred securities 
when the trust does not have funds on hand available to make such payments. 
 
     In the prospectus supplement we will also describe certain material United 
States federal income tax consequences and special considerations applicable to 
the trust preferred securities. 
 
            DESCRIPTION OF THE TRUST PREFERRED SECURITIES GUARANTEE 
 
     Raytheon will fully and unconditionally guarantee payments on the trust 
preferred securities as described in this section.  The guarantee covers the 
following payments: 
 
     . periodic cash distributions on the trust preferred securities out of 
       funds held by the property trustee of the trust; 
 
     . payments on dissolution of each trust; and 
 
     . payments on redemption of trust preferred securities of each trust. 
 
     The Bank of New York, as guarantee trustee, will hold the guarantee for the 
benefit of the holders of trust preferred securities. 
 
     We have summarized selected provisions of the guarantee below.  This 
summary is not complete.  For a complete description, we encourage you to read 
the guarantee, the form of which we have filed with the SEC.  Please read "Where 
You Can Find More Information." 
 
     Raytheon will irrevocably and unconditionally agree to pay you in full the 
following amounts to the extent not paid by the trust: 
 
     . any accumulated and unpaid distributions and any additional amounts with 
       respect to the trust preferred securities and any redemption price for 
       trust preferred securities called for redemption by the trust, if and to 
       the extent that Raytheon has made corresponding payments on the debt 
       securities to the property trustee of the trust; 
 
     . payments upon the dissolution of the trust equal to the lesser of: 
 
          . the liquidation amount plus all accumulated and unpaid distributions 
            and additional amounts on the trust preferred securities to the 
            extent the trust has funds legally available for those payments; and 
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          . the amount of assets of the trust remaining legally available for 
            distribution to the holders of trust preferred securities in 
            liquidation of the trust. 
 
     Raytheon will not be required to make these liquidation payments if: 
 
     . the trust distributes the debt securities to the holders of trust 
       preferred securities in exchange for their trust preferred securities; or 
 
     . the trust redeems the trust preferred securities in full upon the 
       maturity or redemption of the debt securities. 
 
     Raytheon may satisfy its obligation to make a guarantee payment either by 
making payment directly to the holders of trust preferred securities or to the 
guarantee trustee for remittance to the holders or by causing the applicable 
trust to make the payment to them. 
 
     Each guarantee is a guarantee from the time of issuance of the applicable 
series of trust preferred securities.  THE GUARANTEE ONLY COVERS, HOWEVER, 
DISTRIBUTIONS AND OTHER PAYMENTS ON TRUST PREFERRED SECURITIES IF AND TO THE 
EXTENT THAT RAYTHEON HAS MADE CORRESPONDING PAYMENTS ON THE DEBT SECURITIES TO 
THE APPLICABLE PROPERTY TRUSTEE.  IF RAYTHEON DOES NOT MAKE THOSE CORRESPONDING 
PAYMENTS ON THE DEBT SECURITIES, THE TRUST WILL NOT HAVE FUNDS AVAILABLE FOR 
PAYMENTS AND RAYTHEON WILL HAVE NO OBLIGATION TO MAKE A GUARANTEE PAYMENT. 
 
     Raytheon's obligations under the declaration of trust for each trust, the 
guarantee, the debt securities and the associated indenture taken together will 
provide a full and unconditional guarantee of payments due on the trust 
preferred securities.  We will describe the specific terms of the guarantee in a 
prospectus supplement. 
 
COVENANTS OF RAYTHEON 
 
     In each guarantee, Raytheon will agree that, as long as any trust preferred 
securities issued by the applicable trust are outstanding, Raytheon will not 
make the payments and distributions described below if: 
 
     . it is in default on its guarantee payments or other payment obligations 
       under the related guarantee; 
 
     . any trust enforcement event under the applicable declaration of trust has 
       occurred and is continuing; or 
 
     . Raytheon has elected to defer payments of interest on the related debt 
       securities by extending the interest payment period and that deferral 
       period is continuing. 
 
     In these circumstances, Raytheon will agree that it will not: 
 
     . declare or pay any dividends or distributions on, or redeem, purchase, 
       acquire, or make a liquidation payment with respect to, any of its 
       capital stock; 
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     . make any payment of principal, interest or premium, if any, on or repay, 
       repurchase or redeem any debt securities that rank equally with or junior 
       in interest to the debt securities or make any guarantee payments with 
       respect to any guarantee by Raytheon of the debt of any subsidiary of 
       Raytheon if such guarantee ranks equally with or junior in interest to 
       the debt securities. 
 
     However, even during such circumstances, Raytheon may: 
 
     . purchase or acquire its capital stock in connection with the satisfaction 
       by it of its obligations under any employee benefit plans or pursuant to 
       any contract or security outstanding on the first day of any extension 
       period requiring it to purchase its capital stock; 
 
     . reclassify its capital stock or exchange or convert one class or series 
       of its capital stock for another class or series of its capital stock; 
 
     . purchase fractional interests in shares of its capital stock pursuant to 
       the conversion or exchange provisions of such capital stock or the 
       security being converted or exchanged; 
 
     . declare dividends or distributions in its capital stock; 
 
     . redeem or repurchase any rights pursuant to a rights agreement; and 
 
     . make payments under the guarantee related to the trust preferred 
       securities. 
 
In addition, as long as trust preferred securities issued by any trust are 
outstanding, Raytheon will agree that it will: 
 
     . remain the sole direct or indirect owner of all the outstanding common 
       securities of that trust, except as permitted by the applicable 
       declaration of trust; 
 
     . permit the trust common securities of that trust to be transferred only 
       as permitted by the declaration of trust; 
 
     . use reasonable efforts to cause that trust to continue to be treated as a 
       grantor trust for United States federal income tax purposes, except in 
       connection with a distribution of debt securities to the holders of trust 
       preferred securities as provided in the declaration of trust, in which 
       case the trust would be dissolved. 
 
AMENDMENTS AND ASSIGNMENT 
 
     Raytheon and the guarantee trustee may amend each guarantee without the 
consent of any holder of trust preferred securities if the amendment does not 
adversely affect the rights of the holders in any material respect.  In all 
other cases, Raytheon and the guarantee trustee may amend each guarantee only 
with the prior approval of the holders of at least a majority of outstanding 
trust preferred securities issued by the applicable trust. 
 
     Raytheon may assign its obligations under the guarantees only in connection 
with a consolidation, merger or asset sale involving Raytheon permitted under 
the indenture governing the debt securities. 
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TERMINATION OF THE GUARANTEE 
 
     A guarantee will terminate upon: 
 
     . full payment of the redemption price of all trust preferred securities of 
       the applicable trust; 
 
     . distribution of the related debt securities, or any securities into which 
       those debt securities are convertible, to the holders of the trust 
       preferred securities and trust common securities of that trust in 
       exchange for all the securities issued by that trust; or 
 
     . full payment of the amounts payable upon liquidation of that trust. 
 
Each guarantee will, however, continue to be effective or will be reinstated if 
any holder of trust preferred securities must repay any amounts paid on those 
trust preferred securities or under the guarantee. 
 
STATUS OF THE GUARANTEE 
 
     Raytheon's obligations under each guarantee will be unsecured and 
effectively junior to all debt and preferred stock of its subsidiaries.  BY YOUR 
ACCEPTANCE OF THE TRUST PREFERRED SECURITIES, YOU AGREE TO ANY SUBORDINATION 
PROVISIONS AND OTHER TERMS OF THE RELATED GUARANTEE.  We will specify in a 
prospectus supplement the ranking of each guarantee with respect to Raytheon's 
capital stock and other liabilities, including other guarantees. 
 
     Each guarantee will be deposited with the guarantee trustee to be held for 
your benefit. The guarantee trustee will have the right to enforce the 
guarantee on your behalf.  In most cases, the holders of a majority of 
outstanding trust preferred securities issued by the applicable trust will have 
the right to direct the time, method and place of: 
 
     . conducting any proceeding for any remedy available to the applicable 
       guarantee trustee; or 
 
     . exercising any trust or other power conferred upon that guarantee trustee 
       under the applicable guarantee. 
 
     Each guarantee will constitute a guarantee of payment and not merely of 
collection.  This means that the guarantee trustee may institute a legal 
proceeding directly against Raytheon to enforce the payment rights under the 
guarantee without first instituting a legal proceeding against any other person 
or entity. 
 
     If the guarantee trustee fails to enforce the guarantee or Raytheon fails 
to make a guarantee payment, you may institute a legal proceeding directly 
against Raytheon to enforce your rights under that guarantee without first 
instituting a legal proceeding against the applicable trust, the guarantee 
trustee or any other person or entity. 
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PERIODIC REPORTS UNDER GUARANTEE 
 
     Raytheon will be required to provide annually to the guarantee trustee a 
statement as to its performance of its obligations and its compliance with all 
conditions under the guarantees. 
 
DUTIES OF GUARANTEE TRUSTEE 
 
     The guarantee trustee normally will perform only those duties specifically 
set forth in the applicable guarantee.  The guarantees do not contain any 
implied covenants.  If a default occurs on a guarantee, the guarantee trustee 
will be required to use the same degree of care and skill in the exercise of its 
powers under the guarantee as a prudent person would exercise or use under the 
circumstances in the conduct of his own affairs.  The guarantee trustee will 
exercise any of its rights or powers under the guarantee at the request or 
direction of holders of the applicable series of trust preferred securities only 
if it is offered security and indemnity satisfactory to it. 
 
GOVERNING LAW 
 
     New York law will govern the guarantees. 
 
                      DESCRIPTION OF OUR DEBT SECURITIES 
 
     This section describes the general terms and provisions of the debt 
securities that we may issue to a trust or as part of a stock purchase unit from 
time to time in the form of one or more series of debt securities.  We will 
issue only one series of debt securities to each trust.  The applicable 
prospectus supplement will describe the specific terms of the debt securities 
offered through that prospectus supplement as well as any general terms 
described in this section that will not apply to those debt securities. 
 
     Our unsecured senior debt securities will be issued under an Indenture, 
dated as of July 3, 1995, between Raytheon Company and The Bank of New York, as 
trustee, or another indenture or indentures to be entered into by Raytheon 
Company and that trustee or another trustee.  The unsecured subordinated debt 
securities will be issued under a second Indenture, dated as of July 3, 1995, 
also between Raytheon Company and The Bank of New York, as trustee or another 
indenture to be entered into by Raytheon Company and that trustee or another 
trustee. 
 
     Copies of each of the July 3, 1995 indentures have been previously filed 
with the SEC and incorporated by reference as exhibits to the registration 
statement of which this prospectus is a part, and are incorporated by reference 
into this prospectus.  If we elect to issue securities under another indenture, 
we will file a copy of that indenture with the SEC.  You should refer to the 
applicable indenture for more specific information.  In addition, you should 
consult the applicable prospectus supplement for particular terms of our debt 
securities. 
 
     Our existing indentures do not limit the amount of debt securities that we 
may issue, and permit us to issue securities from time to time in one or more 
series.  The debt securities will be unsecured obligations of Raytheon Company. 
 
     Generally, we will pay the principal of, premium, if any, and interest on 
our debt securities either at an office or agency that we maintain for that 
purpose or, if we elect, we may 
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pay interest by mailing a check to your address as it appears on our register. 
We will issue our debt securities only in fully registered form without coupons, 
generally in denominations of $1,000 or integral multiples of $1,000. We will 
not apply a service charge for a transfer or exchange of our debt securities, 
but we may require that you pay the amount of any applicable tax or other 
governmental charge. 
 
     The applicable prospectus supplement will describe the following terms of 
any series of debt securities that we may offer: 
 
     . the title of the debt securities; 
 
     . whether they are senior debt securities or subordinated debt securities; 
 
     . the total amount of the debt securities authorized and the amount 
       outstanding, if any; 
 
     . any limit on the aggregate principal amount of the debt securities 
       offered through that prospectus supplement; 
 
     . the identity of the person to whom we will pay interest if it is anybody 
       other than the noteholder; 
 
     . when the principal of the debt securities will mature; 
 
     . the interest rate, which may be fixed or variable, or its method of 
       calculation; 
 
     . when interest will be payable, as well as the record date for determining 
       who we will pay interest to; 
 
     . where the principal of, premium, if any, and interest on the debt 
       securities will be paid; 
 
     . any mandatory or optional sinking funds or similar arrangements; 
 
     . when the debt securities may be redeemed if they are redeemable, as well 
       as the redemption prices, and a description of the terms of redemption; 
 
     . whether we have any obligation to redeem or repurchase the debt 
       securities at the holder's option; 
 
     . the denominations of the debt securities, if other than $1,000 or an 
       integral multiple of $1,000; 
 
     . the amount that we will pay the holder if the maturity of the debt 
       securities is accelerated, if other than their principal amount; 
 
     . the currency in which we will make payments to the holder and, if a 
       foreign currency, the manner of conversion from United States dollars; 
 
     . any index we may use to determine the amount of payment of principal of, 
       premium, if any, and interest on the debt securities; 
 
     . if the debt securities will be issued only in the form of a global note, 
       the name of the depositary or its nominee and the circumstances under 
       which the global note may be transferred or exchanged to someone other 
       than the depositary or its nominee; 
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     . the applicability of the defeasance and covenant defeasance provisions in 
       the applicable indenture; 
 
     . whether the debt securities are convertible into any other securities and 
       the terms and conditions of convertibility; 
 
     . any additions or changes to events of default and, in the case of 
       subordinated debt securities, any additional events of default that would 
       result in acceleration of their maturity; and 
 
     . any other terms of the debt securities. 
 
     We may issue our debt securities at an original issue discount, bearing no 
interest or bearing interest at a rate that, at the time of issuance, is below 
market rate, to be sold at a substantial discount below their stated principal 
amount.  Generally speaking, if our debt securities are issued at an original 
issue discount and there is an event of default or acceleration of their 
maturity, holders will receive an amount less than their principal amount.  Tax 
and other special considerations applicable to original issue discount debt will 
be described in the prospectus supplement in which we offer those debt 
securities. 
 
SUBORDINATION OF SUBORDINATED DEBT SECURITIES 
 
     Generally, the payment of principal of, premium, if any, and interest on 
our unsecured subordinated debt securities will be subordinated in right of 
payment to the prior payment in full of our senior indebtedness.  If we 
distribute our assets to creditors upon liquidation, dissolution, 
reorganization, insolvency, bankruptcy or under similar circumstances, holders 
of our senior debt will be entitled to be paid in full before any payments will 
be made on our subordinated debt securities.  In addition, if the maturity of 
our subordinated debt securities is accelerated, holders of our senior debt will 
be entitled to be paid in full before any payments will be made on our 
subordinated debt securities.  Moreover, while there is an event of default with 
respect to our senior debt that would permit our senior debt to be accelerated, 
and while we are in default in our payment obligations to holders of senior 
debt, we cannot make payments to our subordinated debt holders. 
 
     If we were to become insolvent, your claim as a holder of trust preferred 
securities, which represents in effect an interest in debt securities, or as a 
holder of debt securities as part of a stock purchase unit, will be effectively 
junior to the claims of holders of any indebtedness or preferred stock of our 
subsidiaries. 
 
     The indenture for our unsecured subordinated debt securities will not place 
any limits on the amount of other indebtedness, including senior debt, that we 
may issue. 
 
     The indenture for our unsecured subordinated debt securities defines 
"senior indebtedness" to include the principal of, premium, if any, and interest 
on: 
 
     . all of our indebtedness for money borrowed, other than our subordinated 
       debt securities, and any other indebtedness represented by a note, bond, 
       debenture or other similar evidence of indebtedness, including 
       indebtedness of others that we guarantee, 
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       in each case whether outstanding on the date of execution of the 
       subordinated debt securities indenture or thereafter created, incurred or 
       assumed; and 
 
     . any amendments, renewals, extensions, modifications and refundings of any 
       such indebtedness, unless in any case in the instrument creating or 
       evidencing any such indebtedness or pursuant to which it is outstanding 
       it is provided that such indebtedness is not superior in right of payment 
       to our subordinated debt securities. 
 
       In addition, for purposes of the definition of "senior indebtedness," 
"indebtedness for money borrowed" includes: 
 
     . any obligation of, or any obligation guaranteed by, Raytheon Company for 
       the repayment of borrowed money, whether or not evidenced by bonds, 
       debentures, notes or other written instruments; 
 
     . any deferred payment obligation of, or any such obligation guaranteed by, 
       Raytheon Company for the payment of the purchase price of property or 
       assets evidenced by a note or similar instrument; and 
 
     . any obligation of, or any such obligation guaranteed by, Raytheon Company 
       for the payment of rent or other amounts under a lease of property or 
       assets if such obligation is required to be classified and accounted for 
       as a capitalized lease on our balance sheet under generally accepted 
       accounting principles. 
 
SUBSEQUENT DISTRIBUTION TO HOLDERS OF TRUST SECURITIES 
 
     If we issue debt securities to a trust in connection with the issuance of 
trust preferred and trust common securities by that trust, those debt securities 
subsequently may be distributed to the holders of the trust preferred and trust 
common securities either: 
 
     . upon the dissolution of the trust or 
     . upon the occurrence of events that we will describe in the prospectus 
       supplement. 
 
EVENTS OF DEFAULT 
 
     Generally speaking, any of the following events will constitute an event of 
default under the indentures: 
 
     . failure to pay interest on our debt securities for thirty days past the 
       applicable due date, even if we are prohibited from paying interest on 
       our debt securities because they are subordinated; 
 
     . failure to pay principal of, or premium, if any, on, our debt securities 
       when due, even if we are prohibited from making such payments on our debt 
       securities because they are subordinated; 
 
     . failure to make any sinking fund payment when due, even if we are 
       prohibited from making such payments with respect to subordinated 
       securities; 
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     . failure to perform any other covenant or agreement in the applicable 
       indenture, other than a covenant included in the indenture solely for the 
       benefit of a different type of our debt securities, which continues for 
       60 days after written notice as provided in the indenture; 
 
     . bankruptcy, insolvency or reorganization; and 
 
     . any other event of default provided with respect to debt securities of 
       that series. 
 
     Holders will be notified of an event of default with respect to a series of 
our debt securities by the trustee. 
 
     If there is an event of default with respect to a series of our senior debt 
securities, which continues for the requisite amount of time, either the trustee 
or holders of at least 25% of the aggregate principal amount of that series may 
declare the principal amount of all of the senior debt securities of that series 
to be due and payable immediately.  If the securities were issued at an original 
issue discount, less than the stated principal amount may become payable. 
 
     Payment of the principal of our subordinated debt securities may be 
accelerated only in the case of our bankruptcy, insolvency or reorganization. 
Neither you, the trust nor the trustee will be able to accelerate the payment of 
interest or principal with respect to our subordinated debt securities for any 
other reason. 
 
     In some cases, after a declaration of acceleration has been made, but 
before a judgment or decree has been obtained, holders of a majority in 
aggregate principal amount of the series that is in default may rescind the 
acceleration.  If required by the declaration of trust, any rescission may be 
subject to the consent of the holders of the trust preferred securities and the 
trust common securities. 
 
     The trustee will be required to act with a high standard of care.  However, 
the trustee will not be obligated to exercise any of its rights or powers under 
the indentures at the holder's request unless the holder provides the trustee 
reasonable security or indemnity.  Generally, but with exceptions, holders of a 
majority in aggregate principal amount of any series of our outstanding debt 
securities will have the right to choose the time, method and place of any 
proceeding for any remedy available to the trustee or any exercise of power by 
the trustee with respect to debt securities of that series. 
 
     The holder may institute a suit against us for enforcement of such holder's 
rights to receive payment of the principal of, premium, if any, on or interest 
on our debt securities after the due dates.  However, such holder will not be 
able to institute any other proceedings under the applicable indenture, 
including for any remedy, unless the following conditions are satisfied: 
 
     . the holder gives the trustee written notice of a continuing event of 
       default with respect to a series of our debt securities that such holder 
       holds; 
 
     . holders of at least 25% of the aggregate principal amount of that series 
       make a request, in writing, and offer reasonable indemnity, to the 
       trustee for the trustee to institute the requested proceeding; 
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     . the trustee does not receive direction contrary to the holder's request 
       within 60 days following such holder's written notice from holders of a 
       majority in aggregate principal amount of that series; and 
 
     . the trustee does not institute the proceeding the holder requests within 
       60 days following such holder's written notice. 
 
     Every year we are required to deliver to the trustee a statement as to 
performance of our obligations under the indentures and as to any defaults. 
 
     A default in the payment of any of our debt securities, where the aggregate 
principal amount of that series of debt securities exceeds $50 million, or a 
default with respect to our debt securities that causes them to be accelerated, 
will give rise to a cross-default under our senior credit facilities.  In some 
circumstances, payment defaults on our debt securities may also give rise to 
cross-defaults of our guarantees of the indebtedness of our subsidiaries. 
 
     An event of default under the applicable indenture for a series of debt 
securities will constitute a trust enforcement event under the declaration of 
trust for the applicable series of trust preferred securities.  A holder of 
trust preferred securities may directly institute a proceeding against Raytheon 
for enforcement of payment to that holder of its pro rata share of principal, 
premium, interest or any additional amounts if: 
 
     . an event of default under the applicable declaration of trust has 
       occurred and is continuing; and 
 
     . that event of default is attributable to Raytheon's failure to pay 
       principal, any premium, interest or additional amounts on the applicable 
       series of debt securities when due. 
 
Except as described in the preceding sentences or in the prospectus supplement, 
the holders of trust preferred securities will not be able to exercise directly 
any other remedy available to the holders of the applicable series of debt 
securities. 
 
DEFEASANCE AND COVENANT DEFEASANCE 
 
     Any series of our debt securities may be subject to the defeasance and 
discharge provisions of the applicable indenture.  If those provisions are 
applicable, we may elect either: 
 
     . defeasance -- which will permit us to defease and be discharged from, 
       subject to limitations, all of our obligations with respect to those debt 
       securities; or 
 
     . covenant defeasance -- which will permit us to be released from our 
       obligations to comply with covenants relating to those debt securities as 
       described in the applicable prospectus supplement, which may include 
       obligations concerning subordination of our subordinated debt securities. 
 
     To invoke defeasance or covenant defeasance with respect to any series of 
our debt securities, we must irrevocably deposit with the trustee, in trust, an 
amount in funds or 
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U.S. government obligations which, through the payment of principal and interest 
in accordance with their terms, will provide money in an amount sufficient to 
pay, when due, the principal of, premium, if any, on, and interest on those debt 
securities and any mandatory sinking fund or similar payments on those debt 
securities. 
 
     We cannot defease our obligations to register the transfer or exchange of 
our debt securities, to replace our debt securities that have been stolen, lost 
or mutilated, to maintain paying agencies, or to hold funds for payment in 
trust.  We may not defease our obligations if there is a continuing event of 
default on securities issued under the applicable indenture, or if depositing 
amounts into trust would cause the trustee to have conflicting interests with 
respect to other of our securities.  In addition, we would be required to 
deliver a legal opinion to the trustee to the effect that you will not recognize 
additional income, gain or loss for federal income tax purposes as a result of 
the defeasance or covenant defeasance. 
 
     If we effect covenant defeasance with respect to any of our debt 
securities, and then those debt securities are declared due and payable because 
of an event of default, other than an event of default relating to any covenant 
from which we have been released through covenant defeasance, the amount of 
money or U.S. government obligations on deposit with the trustee may not be 
sufficient to pay all amounts due on the debt securities at the time of 
acceleration.  However, we would remain liable with respect to any shortfall. 
 
MODIFICATION AND WAIVER 
 
     Modifications and amendments of our current indentures may be made only 
with the consent of holders of at least a majority in aggregate principal amount 
of all of our outstanding debt securities affected, voting as a single class. 
Generally, the consent of all of the holders of our debt securities that are 
affected is required for any of the following: 
 
     . to change the stated maturity of the principal, or any installment of 
       interest or premium, if any; 
 
     . to reduce the principal amount, the premium, if any, or the interest, or 
       the amount payable upon acceleration or maturity in the case of debt 
       securities issued at an original issue discount; 
 
     . to change the place of payment, or the currency in which payments are 
       made; 
 
     . to impair your right to institute suit to enforce any payment at or 
       following stated maturity or following a redemption date; 
 
     . to modify the subordination provisions of our subordinated debt 
       securities in a manner adverse to holders; or 
 
     . to reduce the percentage of the principal amount of our outstanding debt 
       securities required for modification to or amendment of either indenture, 
       or for waiver of our compliance with indenture provisions or defaults. 
 
     Holders of a majority in aggregate principal amount of either our senior 
debt securities or our subordinated debt securities may waive any past default 
under the applicable indenture, 
 
                                      -20- 



 
 
except for a default in the payment of principal, premium, if any, on, or 
interest on our debt securities and except for our compliance with specified 
covenants. 
 
COVENANTS 
 
     Our current indentures contain covenants regarding, among other things: 
 
     . a limitation on liens other than specified types of liens; 
 
     . a limitation on sale and leaseback transactions, unless the lien on any 
       property subject to the sale and leaseback transaction is permitted under 
       the indentures or the proceeds of the sale and leaseback transaction are 
       used to retire specified types of debt; and 
 
     . restrictions on our ability to engage in consolidations, mergers or 
       transfers of substantially all of our assets unless the surviving or 
       acquiring entity is a domestic company and it expressly assumes our 
       obligations with respect to our debt securities by executing a 
       supplemental indenture. 
 
You should be aware that we are not prohibited from engaging in highly leveraged 
transactions, other than as may conflict with those covenants.  Moreover, any 
series of our debt securities may provide that these covenants may be removed 
with respect to that series. 
 
CONSOLIDATION, MERGER AND SALE OF ASSETS 
 
     Our current indentures prohibit us from consolidating with or merging into 
another business entity, or transferring or leasing substantially all of our 
assets, unless the surviving or acquiring entity is a domestic company and it 
expressly assumes our obligations with respect to our debt securities by 
executing a supplemental indenture. 
 
CONVERSION OR EXCHANGE RIGHTS 
 
     If any series of debt securities are convertible or exchangeable, the 
applicable prospectus supplement will specify: 
 
     . the type of securities into which it may be converted or exchanged; 
 
     . the conversion price or exchange ratio, or its method of calculation; 
 
     . whether conversion or exchange is mandatory or at your election; and 
 
     . how the conversion price or exchange ratio may be adjusted if our debt 
       securities are redeemed. 
 
GLOBAL SECURITIES 
 
     Our debt securities may be issued in the form of one or more global 
securities that will be deposited with a depositary or its nominee identified in 
the applicable prospectus supplement.  If so, each global security will be 
issued in the denomination of the aggregate principal amount of securities that 
it represents.  Unless and until it is exchanged in whole or in part for debt 
securities that are in definitive registered form, a global security may not be 
transferred or 
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exchanged except as a whole by the depositary to its nominee. The applicable 
prospectus supplement will describe this concept more fully. 
 
     The specific material terms of the depositary arrangement with respect to 
any portion of a series of our debt securities that will be represented by a 
global security will be described in the applicable prospectus supplement.  We 
anticipate that the following provisions will apply to our depositary 
arrangements. 
 
     Upon the issuance of any global security, and its deposit with or on behalf 
of the depositary, the depositary will credit, on its book-entry registration 
and transfer system, the principal amounts of our debt securities represented by 
the global security to the accounts of participating institutions that have 
accounts with the depositary or its nominee.  The underwriters or agents 
engaging in the distribution of our debt securities, or Raytheon Company if we 
are offering and selling our debt securities directly, will designate the 
accounts to be credited.  Ownership of beneficial interests in a global security 
will be limited to participating institutions or their clients.  The depositary 
or its nominee will keep records of the ownership and transfer of beneficial 
interests in a global security by participating institutions.  Participating 
institutions will keep records of the ownership and transfer of beneficial 
interests by their clients.  The laws of some jurisdictions may require that 
purchasers of our securities receive physical certificates, which may impair a 
holder's ability to transfer its beneficial interests in global securities. 
 
     While the depositary or its nominee is the registered owner of a global 
security, the depositary or its nominee will be considered the sole owner of all 
of our debt securities represented by the global security for all purposes under 
the indentures.  Generally, if a holder owns beneficial interests in a global 
security, such holder will not be entitled to have our debt securities 
registered in such holder's own name, and such holder will not be entitled to 
receive a certificate representing such holder's ownership.  Accordingly, if a 
holder owns a beneficial interest in a global security, such holder must rely on 
the depositary and, if applicable, the participating institution of which such 
holder is a client to exercise the rights of such holder under the applicable 
indenture. 
 
     The depositary may grant proxies and otherwise authorize participating 
institutions to take any action that a holder is entitled to take under the 
indentures.  We understand that, according to existing industry practices, if we 
request any action of holders, or any owner of a beneficial interest in a global 
security wishes to give any notice or take any action, the depositary would 
authorize the participating institutions to give the notice or take the action, 
and the participating institutions would in turn authorize their clients to give 
the notice or take the action. 
 
     Generally, we will make payments on our debt securities represented by a 
global security directly to the depositary.  It is our understanding that the 
depositary will then credit the accounts of participating institutions, which 
will then distribute funds to their clients.  We also expect that payments by 
participating institutions to their clients will be governed by standing 
instructions and customary practices, as is now the case with securities held 
for the accounts of clients registered in "street names," and will be the 
responsibility of the participating institutions.  Neither we nor the trustee, 
nor our respective agents, will have any responsibility, or bear any liability, 
for any aspects of the records relating to or payments made on account of 
beneficial 
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interests in a global security, or for maintaining, supervising or reviewing 
records relating to beneficial interests. 
 
     Generally, a global security may be exchanged for certificated debt 
securities only in the following instances: 
 
     . the depositary notifies us that it is unwilling or unable to continue as 
       depositary, or it ceases to be a registered clearing agency, if required 
       to be registered by law, and a successor is not appointed within 90 days; 
 
     . we determine in our sole discretion that we will permit global securities 
       to be exchanged for certificated debt securities; or 
 
     . there is a continuing event of default under the indenture governing the 
       debt securities held in global form. 
 
     The following is based on information furnished to us: 
 
     Unless otherwise specified in the applicable prospectus supplement, The 
Depository Trust Company ("DTC") will act as depositary for securities issued in 
the form of global securities.  Global securities will be issued only as fully- 
registered securities registered in the name of Cede & Co., which is DTC's 
nominee.  One or more fully-registered global securities will be issued for 
these securities representing in the aggregate the total number of these 
securities, and will be deposited with or on behalf of DTC. 
 
     DTC is a limited-purpose trust company organized under the New York Banking 
Law, a "banking organization" within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a "clearing corporation" within the 
meaning of the New York Uniform Commercial Code, and a "clearing agency" 
registered pursuant to the provisions of Section 17A of the Securities Exchange 
Act of 1934.  DTC holds securities that its participants deposit with it.  DTC 
also facilitates the settlement among its participants of securities 
transactions, such as transfers and pledges, in deposited securities through 
electronic computerized book-entry changes in participants' accounts, thereby 
eliminating the need for physical movement of securities certificates.  Direct 
participants include securities brokers and dealers, banks, trust companies, 
clearing corporations and other organizations.  DTC is owned by a number of its 
direct participants and by the New York Stock Exchange, the American Stock 
Exchange and the National Association of Securities Dealers.  Access to the DTC 
system is also available to others, known as indirect participants, such as 
securities brokers and dealers, banks and trust companies that clear through or 
maintain custodial relationships with direct participants, either directly or 
indirectly.  The rules applicable to DTC and its participants are on file with 
the SEC. 
 
     Purchases of securities within the DTC system must be made by or through 
direct participants, which will receive a credit for the securities on DTC's 
records.  The ownership interest of each actual purchaser of each security, 
commonly referred to as the beneficial owner, is in turn to be recorded on the 
direct and indirect participants' records.  Beneficial owners will not receive 
written confirmation from DTC of their purchases, but beneficial owners are 
expected to receive written confirmations providing details of the transactions, 
as well as 
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periodic statements of their holdings, from the direct or indirect participants 
through which the beneficial owners purchased securities. Transfers of ownership 
interests in securities issued in the form of global securities are accomplished 
by entries made on the books of participants acting on behalf of beneficial 
owners. Beneficial owners will not receive certificates representing their 
ownership interests in these securities, except if use of the book-entry system 
for such securities is discontinued. 
 
     DTC has no knowledge of the actual beneficial owners of the securities 
issued in the form of global securities.  DTC's records reflect only the 
identity of the direct participants to whose accounts such securities are 
credited, which may or may not be the beneficial owners.  The participants will 
remain responsible for keeping account of their holdings on behalf of their 
customers. 
 
     Conveyance of notices and other communications by DTC to direct 
participants, by direct participants to indirect participants, and by direct 
participants and indirect participants to beneficial owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as 
may be in effect from time to time. 
 
     Any redemption notices need to be sent to DTC.  If less than all of the 
securities of a series or class are being redeemed, DTC's practice is to 
determine by lot the amount to be redeemed from each participant. 
 
     Although voting with respect to securities issued in the form of global 
securities is limited to the holders of record, when a vote is required, neither 
DTC nor Cede & Co. will itself consent or vote with respect to such securities. 
Under its usual procedures, DTC would mail an omnibus proxy to the issuer of the 
securities as soon as possible after the record date.  The omnibus proxy assigns 
Cede & Co.'s consenting or voting rights to those direct participants to whose 
accounts such securities are credited on the record date, identified in a 
listing attached to the omnibus proxy. 
 
     Payments in respect of securities issued in the form of global securities 
will be made by the issuer of such securities to DTC.  DTC's practice is to 
credit direct participants' accounts on the relevant payment date in accordance 
with their respective holdings shown on DTC's records unless DTC has reason to 
believe that it will not receive payments on such payment date.  Payments by 
participants to beneficial owners will be governed by standing instructions and 
customary practices and will be the responsibility of such participant and not 
of DTC or Raytheon Company, subject to any statutory or regulatory requirements 
as may be in effect from time to time.  Payments to DTC are the responsibility 
of the issuer of the applicable securities, disbursement of such payments to 
direct participants is the responsibility of DTC, and disbursements of such 
payments to the beneficial owners is the responsibility of direct and indirect 
participants. 
 
     DTC may discontinue providing its services as depositary with respect to 
any securities at any time by giving reasonable notice to the issuer of such 
securities.  If a successor depositary is not obtained, individual security 
certificates representing such securities are required to be printed and 
delivered.  We, at our option, may decide to discontinue use of the system of 
book-entry transfers through DTC or a successor depositary. 
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     The information in this section concerning DTC and DTC's book-entry system 
has been obtained from sources that we believe to be accurate, but we assume no 
responsibility for its accuracy.  We have no responsibility for the performance 
by DTC or its participants of their obligations as described in this prospectus 
or under the rules and procedures governing their operations. 
 
OUR DEBT TRUSTEE 
 
     The current trustee for our debt securities is The Bank of New York, which 
performs services for us in the ordinary course of business.  We may engage 
additional or substitute trustees with respect to particular series of our debt 
securities. 
 
              RELATIONSHIP AMONG THE TRUST PREFERRED SECURITIES, 
 
                     THE DEBT SECURITIES AND THE GUARANTEE 
 
     To the extent set forth in the guarantee and to the extent funds are 
available, we will irrevocably guarantee the payment of distributions and other 
amounts due on the trust securities.  If and to the extent we do not make 
payments on the debt securities, the trust will not have sufficient funds to pay 
distributions or other amounts due on the trust securities.  The guarantee does 
not cover any payment of distributions or other amounts due on the trust 
securities unless the trust has sufficient funds for the payment of such 
distributions or other amounts.  In such event, a holder of trust securities may 
institute a legal proceeding directly against us to enforce payment of such 
distributions or other amounts to such holder after the respective due dates. 
Taken together, our obligations under the declaration of trust for each trust, 
the debt securities, the indenture and the guarantee provide a full and 
unconditional guarantee of payments of distributions and other amounts due on 
the trust securities.  No single document standing alone or operating in 
conjunction with fewer than all of the other documents constitutes such 
guarantee.  It is only the combined operation of these documents that provides a 
full and unconditional guarantee of the trust's obligations under the trust 
securities. 
 
SUFFICIENCY OF PAYMENTS 
 
     As long as payments of interest and other amounts are made when due on the 
debt securities, such payments will be sufficient to cover distributions and 
payments due on the trust securities because of the following factors: 
 
     . the aggregate principal amount of the debt securities will be equal to 
       the sum of the aggregate stated liquidation amount of the trust 
       securities; 
 
     . the interest rate and the interest and other payment dates on the debt 
       securities will match the distribution rate and distribution and other 
       payment dates for the trust securities; 
 
     . we, as issuer of the debt securities, will pay, and the trust will not be 
       obligated to pay, directly or indirectly, any costs, expenses, debts and 
       obligations of the trust (other than with respect to the trust 
       securities); and 
 
     . the declaration of trust further provides that the trust will not engage 
       in any activity that is not consistent with the limited purposes of the 
       trust. 
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     Notwithstanding anything to the contrary in the indenture, we have the 
right to set-off any payment we are otherwise required to make thereunder 
against and to the extent we have already made, or are concurrently on the date 
of such payment making, a related payment under the guarantee. 
 
ENFORCEMENT RIGHTS OF HOLDERS OF PREFERRED SECURITIES 
 
     The declaration of trust provides that if we fail to make interest or other 
payments on the debt securities when due (taking account of any extension 
period), the holders of the trust preferred securities may direct the property 
trustee to enforce its rights under the applicable indenture.  If the property 
trustee fails to enforce its rights under the indenture in respect of an event 
of default under the indenture, any holder of record of trust preferred 
securities may, to the fullest extent permitted by applicable law, institute a 
legal proceeding against us to enforce the property trustee's rights under the 
indenture without first instituting any legal proceeding against the property 
trustee or any other person or entity.  Notwithstanding the foregoing, if a 
trust enforcement event has occurred and is continuing and such event is 
attributable to our failure to pay interest, premium or principal on the debt 
securities on the date such interest, premium or principal is otherwise payable, 
then a holder of trust preferred securities may institute a direct action 
against us for payment of such holder's pro rata share.  If a holder brings such 
a direct action, we will be entitled to that holder's rights under the 
applicable declaration of trust to the extent of any payment made by us to that 
holder. 
 
     If we fail to make payments under the guarantee, a holder of trust 
preferred securities may institute a proceeding directly against us for 
enforcement of the guarantee for such payments. 
 
LIMITED PURPOSE OF TRUST 
 
     The trust preferred securities evidence undivided beneficial ownership 
interests in the assets of the trust, and the trust exists for the sole purpose 
of issuing and selling the trust securities and using the proceeds to purchase 
our debt securities.  A principal difference between the rights of a holder of 
trust preferred securities and a holder of debt securities is that a holder of 
debt securities is entitled to receive from us the principal amount of and 
interest accrued on the debt securities held, while a holder of trust preferred 
securities is entitled to receive distributions and other payments from the 
trust (or from us under the guarantee) only if and to the extent the trust has 
funds available for the payment of such distributions and other payments. 
 
RIGHTS UPON DISSOLUTION 
 
     Upon any voluntary or involuntary dissolution of the trust involving the 
redemption or repayment of the debt securities, the holders of the trust 
securities will be entitled to receive, out of assets held by the trust, subject 
to the rights of creditors of the trust, if any, the liquidation distribution in 
cash.  Because we are the guarantor under the guarantee and, as issuer of the 
debt securities, we have agreed to pay for all costs, expenses and liabilities 
of the trust (other than the trust's obligations to the holders of the trust 
securities), the positions of a holder of trust securities and a holder of debt 
securities relative to other creditors and to our stockholders in the event of 
liquidation or bankruptcy of Raytheon would be substantially the same. 
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                  DESCRIPTION OF THE STOCK PURCHASE CONTRACTS 
                           AND STOCK PURCHASE UNITS 
 
     We may issue stock purchase contracts, including contracts obligating 
holders to purchase from us, and us to sell to the holders, a specified number 
of shares of common stock at a future date or dates, which we refer to herein as 
"stock purchase contracts."  The price per share of common stock and the number 
of shares of common stock may be fixed at the time the stock purchase contracts 
are issued or may be determined by reference to a specific formula set forth in 
the stock purchase contracts.  The stock purchase contracts may be issued 
separately or as part of units consisting of a stock purchase contract and debt 
securities, trust preferred securities or debt obligations of third parties, 
including U.S. treasury securities, securing the holders' obligations to 
purchase the common stock under the stock purchase contracts, which we refer to 
herein as "stock purchase units."  The stock purchase contracts may require 
holders to secure their obligations thereunder in a specified manner.  The stock 
purchase contracts also may require us to make periodic payments to the holders 
of the stock purchase units or vice versa, and such payments may be unsecured or 
refunded on some basis. 
 
     The applicable prospectus supplement will describe the terms of the stock 
purchase contracts or stock purchase units.  The description in the prospectus 
supplement will not necessarily be complete, and reference will be made to the 
stock purchase contracts, and, if applicable, collateral or depositary 
arrangements, relating to the stock purchase contracts or stock purchase units. 
Material United States federal income tax considerations applicable to the stock 
purchase units and the stock purchase contracts will also be discussed in the 
applicable prospectus supplement. 
 
                      DESCRIPTION OF OUR PREFERRED STOCK 
 
     This section describes the general terms and provisions of our preferred 
stock.  The applicable prospectus supplement will describe the specific terms of 
the shares of preferred stock offered through that prospectus supplement, as 
well as any general terms described in this section that will not apply to those 
shares of preferred stock.  We will file a copy of the certificate of 
designation that contains the terms of each new series of preferred stock with 
the SEC each time we issue a new series of preferred stock, and these 
certificates of designation will be incorporated by reference into the 
registration statement of which this prospectus is a part.  Each certificate of 
designation will establish the number of shares included in a designated series 
and fix the designation, powers, privileges, preferences and rights of the 
shares of each series as well as any applicable qualifications, limitations or 
restrictions.  You should refer to the applicable certificate of designation as 
well as our restated certificate of incorporation before deciding to buy shares 
of our preferred stock as described in the applicable prospectus supplement. 
 
     Our authorized capital stock consists of 1,650,000,000 shares of stock, 
including: 
 
     . 1,450,000,000 shares of common stock, $0.01 par value per share, 
       comprised of: 
 
          . 450,000,000 shares of Class A common stock, and 
 
          . 1,000,000,000 shares of Class B common stock. 
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     . 200,000,000 shares of preferred stock, $0.01 par value per share, 
       including: 
 
          . 4,000,000 shares of Series A Junior Participating preferred stock, 
            $0.01 par value per share. 
 
Our Board has been authorized, subject to limitations provided in our restated 
certificate of incorporation, to provide for the issuance of shares of our 
preferred stock in multiple series.  No shares of our preferred stock are 
currently outstanding. 
 
     With respect to each series of our preferred stock, our Board has the 
authority to fix the following terms: 
 
     . the designation of the series; 
 
     . the number of shares within the series; 
 
     . whether dividends are cumulative and, if cumulative, the dates from which 
       dividends are cumulative; 
 
     . the rate of any dividends, any conditions upon which dividends are 
       payable, and the dates of payment of dividends; 
 
     . whether the shares are redeemable, the redemption price and the terms of 
       redemption; 
 
     . the amount payable to you for each share you own if Raytheon Company is 
       dissolved or liquidated; 
 
     . whether the shares are convertible or exchangeable, the price or rate of 
       exchange, and the applicable terms and conditions; 
 
     . any restrictions on issuance of shares in the same series or any other 
       series; and 
 
     . your voting rights for the shares you own. 
 
     You will have no preemptive rights with respect to your shares.  In 
addition, your rights with respect to your shares of preferred stock will be 
subordinate to the rights of our general creditors.  If we receive the 
appropriate payment, shares of our preferred stock that we issue will be fully 
paid and nonassessable. 
 
     We currently plan to retain State Street Bank and Trust Company as the 
registrar and transfer agent of any series of our preferred stock. 
 
              DESCRIPTION OF OUR CLASS A AND CLASS B COMMON STOCK 
 
     We are authorized to issue up to 1,450,000,000 shares of common stock, 
consisting of 450,000,000 shares of our Class A common stock, $0.01 par value 
per share, and 1,000,000,000 shares of our Class B common stock, $0.01 par value 
per share. 
 
     This section describes the general terms of our Class A and Class B common 
stock.  For more detailed information, you should refer to our restated 
certificate of incorporation and our amended and restated by-laws, copies of 
which have been filed with the SEC.  These documents are also incorporated by 
reference into this prospectus. 
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     In addition, we entered into an agreement with General Motors Corporation 
that limits our ability to take actions that affect our common stock.  Please 
refer to "--Hughes Separation Agreement" below in this section of the 
prospectus. 
 
     Generally, holders of our Class A common stock and Class B common stock are 
entitled to one vote per share, and the approval of corporate actions requires 
the approval of both classes, voting separately, as well as approval of the 
holders of any series of our preferred stock that may be entitled to vote for 
the action.  The election or removal of our directors is subject to separate 
rules. 
 
     For the election or removal of our directors, our common stockholders vote 
as a single class, and are entitled to vote as follows: 
 
     Class B: Holders of our Class B common stock will be entitled to one vote 
              per share, and the voting power of the entire class will be equal 
              to 19.9% of the total voting power of all classes of our common 
              stock. 
 
     Class A: Holders of our Class A common stock will be entitled to the number 
              of votes per share as will cause the Class A common stock to have 
              80.1% of the total voting power of all classes of our common 
              stock. 
 
     Our common stock will be the only type of our capital stock entitled to 
vote in the election and removal of directors and other matters presented to our 
stockholders from time to time, unless we issue voting preferred stock or our 
certificate of incorporation or the law requires otherwise. 
 
     Our common stockholders will be entitled to receive dividends and 
distributions declared by our Board, to the extent permitted by outstanding 
shares of preferred stock and by our certificate of incorporation.  If a 
dividend is declared, it will be distributed pro rata to our Class A and Class B 
stockholders, unless it is a dividend in kind.  We are permitted to distribute 
Class A common stock to Class A stockholders and Class B common stock to Class B 
stockholders but only if the ratio of shares outstanding of the two classes 
remains unchanged.  In addition, in the case of any stock split, subdivision, 
combination or reclassification of either class, the other class will be 
adjusted accordingly so that the ratio of shares outstanding of the two classes 
remains unchanged. 
 
     If Raytheon Company is liquidated or dissolved, our common stockholders 
will be entitled to receive our assets and funds available for distribution to 
common stockholders in proportion to the number of shares of either class they 
hold.  Our common stockholders may not receive any assets or funds until our 
creditors have been paid in full and the preferential or participating rights of 
our preferred stockholders have been satisfied.  If we participate in a 
corporate merger, consolidation, purchase or acquisition of property or stock, 
or other reorganization, any payments or shares of stock allocated to our common 
stockholders will be distributed pro rata to holders of our Class A and Class B 
common stock on a per share basis.  If we redeem, repurchase or otherwise 
acquire for payment any shares of our common stock, we will treat each share of 
Class A common stock and Class B common stock identically. 
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     You will not have any preemptive, subscription or conversion rights with 
respect to shares of our common stock that you own.  We may issue additional 
shares of our common stock, if authorized by our Board, without your approval -- 
unless required by a stock exchange on which our securities are traded.  If we 
receive the appropriate payment, shares of our common stock that we issue will 
be fully paid and nonassessable. 
 
     Other than as described above, the rights of our Class A common 
stockholders and Class B common stockholders are the same, and we will not 
discriminate with respect to one class over the other. 
 
HUGHES SEPARATION AGREEMENT 
 
     A copy of the Hughes Spin-Off Separation Agreement has been filed with the 
SEC as an exhibit to the registration statement of which this prospectus is a 
part. 
 
     On December 17, 1997, Raytheon Company acquired the defense electronics 
business of Hughes Electronics Corporation through a merger, which we refer to 
as the "Hughes merger". Raytheon Company's two classes of common stock are a 
result of the Hughes merger in which stockholders of the former Raytheon Company 
received Class B common stock and holders of General Motors Corporation common 
stock and holders of General Motors Corporation Class H common stock received 
Class A common stock.  Also as a result of the Hughes merger, Raytheon Company 
currently has a large stockholder base of approximately 700,000 stockholders, 
many of whom hold fewer than 20 shares of common stock. 
 
     As part of the Hughes merger, we agreed under the Hughes Spin-Off 
Separation Agreement (the "Separation Agreement") not to take specified actions 
unless General Motors Corporation determines in good faith that such actions 
would not jeopardize the tax-free status of the spin-off of the defense 
electronics business of Hughes Electronics Corporation and its merger with 
Raytheon Company. 
 
     Many of the covenants restricting our actions under the Separation 
Agreement expired on December 18, 1999 or December 18, 2000 and are no longer in 
effect.  However, we remain subject to a covenant that prohibits us from 
proposing a plan of recapitalization or amendment to our restated certificate of 
incorporation that would (1) convert shares of our Class A common stock into 
shares of Class B common stock or vice versa, or (2) change the absolute or 
relative voting rights of any class of our common stock from the rights in 
existence on December 17, 1997.  While this covenant does not have an expiration 
date, the Separation Agreement provides that the covenants restricting our 
actions do not prohibit us from implementing any transaction upon which the 
Internal Revenue Service (the "IRS") has granted a favorable ruling. 
 
     In December 2000 and January 2001, in anticipation of receiving advice from 
the IRS, we reviewed with our financial and tax advisors the effects of a 
possible reclassification of our shares and its effects on our stockholders. 
 
     On January 24, 2001, after consideration of the issues and hearing 
presentations from outside tax counsel and our financial advisors, our Board 
resolved to seek stockholder approval to reclassify the Class A common stock and 
Class B common stock into a single class of new common stock, contingent upon 
receiving a ruling from the IRS that consummation of the 
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proposed reclassification, as well as the reverse/forward stock split discussed 
below, will not adversely affect the IRS ruling received in connection with the 
Hughes merger. 
 
     On January 31, 2001, the IRS issued to us a supplementary ruling to the 
effect that consummation of the proposed reclassification, as well as the 
reverse/forward stock split, will not adversely affect the IRS ruling received 
in connection with the Hughes merger.  Accordingly, as described in more detail 
below, our Board has recommended that our stockholders approve the 
reclassification of our Class A common stock and Class B common stock into a 
single new class of common stock and approve the reverse/forward stock split. 
 
REVERSE/FORWARD STOCK SPLIT 
 
     Our Board has authorized, and recommended that our stockholders approve at 
our next annual meeting, which is scheduled for April 25, 2001, a reverse 1-for- 
20 stock split followed immediately by a forward 20-for-1 stock split of each of 
our Class A common stock and Class B common stock.  As permitted under Delaware 
state law, stockholders whose shares of stock are converted into less than 1 
share in the reverse split will be converted into the right to receive a cash 
payment.  We refer to the reverse and forward stock splits, together with the 
related cash payments to stockholders with small holdings, as the 
"Reverse/Forward Split."  We believe the Reverse/Forward Split will result in 
significantly reduced shareholder record keeping and mailing expenses, and 
provide holders of fewer than 20 shares with a cost-effective way to cash out 
their investments efficiently. 
 
     If approved, the Reverse/Forward Split is expected to take place at 6:00 
p.m. on May 14, 2001.  All Class A stockholders on May 14, 2001 will receive 1 
share of Raytheon Class A common stock for every 20 shares of Class A stock held 
in their accounts at that time; all Class B stockholders on May 14, 2001 will 
receive 1 share of Raytheon Class B common stock for every 20 shares of Class B 
stock held in their accounts at that time.  If a registered holder has 20 or 
more Class A or Class B shares, as the case may be, any fractional share in such 
account will not be cashed out after the reverse split and the total number of 
shares held by such holder will not change as a result of the Reverse/Forward 
Split.  Any registered stockholder who holds fewer than 20 shares of Class A or 
Class B shares, as the case may be, at the time of the reverse stock split, will 
receive a cash payment instead of a fractional share.  To determine the amount 
of the cash payment, at our election, we may either (1) instruct our transfer 
agent to sell these fractional shares of Class A or Class B stock in the open 
market or (2) purchase these fractional shares of Class A and Class B at a price 
based on the average daily closing price per share of the Class A or Class B 
common stock, as the case may be, on the New York Stock Exchange for the ten 
trading days immediately before and including the date the Reverse/Forward Split 
is effected. 
 
     Immediately following the reverse split, at 6:01 p.m. on May 14, 2001, all 
Class A and Class B stockholders, who held 20 or more shares of Class A or Class 
B common stock, as the case may be, immediately before the reverse split, will 
receive 20 shares of Class A or Class B common stock for every 1 share of Class 
A or Class B common stock they held immediately following the reverse stock 
split. 
 
     The Reverse/Forward Split will not affect the public registration of our 
Class A or Class B common stock under the Exchange Act.  Similarly, we do not 
expect that the 
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Reverse/Forward Split will affect our application for the continued listing of 
the Class A and Class B common stock on the New York Stock Exchange. 
 
     The number of shares of common stock authorized will not change as a result 
of the Reverse/Forward Split.  If we elect to arrange for the sale of the 
fractional shares of cashed-out stockholders by our transfer agent on the open 
market, as described above, there will be no change in the numbers of shares of 
our Class A and Class B common stock that are issued and outstanding.  However, 
if we elect to purchase these fractional shares, as described above, the total 
number of shares of our Class A and Class B common stock will be reduced by the 
aggregate number of such shares held by holders owning fewer than 20 such shares 
immediately prior to the reverse stock split. 
 
RECLASSIFICATION OF OUR EXISTING TWO CLASSES OF COMMON STOCK INTO A SINGLE NEW 
CLASS OF COMMON STOCK 
 
     In addition to the Reverse/Forward Split, our Board has unanimously 
approved a proposal to amend our restated certificate of incorporation, which, 
if approved at our next annual stockholders' meeting, would eliminate our two 
classes of common stock and reclassify the Class A common stock and the Class B 
common stock into a single new class of common stock, $.01 par value, of 
Raytheon Company.  The reclassification will eliminate the trading disparities 
between our Class A common stock and our Class B common stock and eliminate any 
confusion arising from having two publicly traded classes of common stock. 
 
     The rights, powers and limitations of the new common stock will be set 
forth in an amendment to our restated certificate of incorporation.  The 
following summary should be read in conjunction with, and is qualified in its 
entirety by reference to, the form of amendment to our restated certificate of 
incorporation attached as an exhibit to the registration statement of which this 
prospectus forms a part. 
 
COMPARISON OF CLASS A COMMON STOCK, CLASS B COMMON STOCK AND NEW COMMON STOCK 
 
 
 
      RIGHT, POWER                 CLASS A                     CLASS B                       NEW 
     OR LIMITATION               COMMON STOCK                COMMON STOCK                COMMON STOCK 
                                                                            
Election or Removal of    -  Holders entitled to         -  Holders entitled to       -  Holders entitled to 
Directors:                   80.1% of the total voting      19.9% of the total voting    equal per share voting 
                             power with respect to the      power with respect to the    rights with respect to 
                             election or removal of         election or removal of       the election or removal 
                             directors.                     directors.                   of all directors. 
Class Voting:             -  On all matters (other       -  On all matters (other     -  Holders vote as a 
                             than the election or           than the election or         single class on all 
                             removal of directors) the      removal of directors) the    matters. 
                             approval of holders of         approval of holders of 
                             each Class, voting             each Class, voting 
                             separately, is required.       separately, is required. 
- ------------------------------------------------------------------------------------------------------------ 
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      RIGHT, POWER                 CLASS A                     CLASS B                       NEW 
     OR LIMITATION               COMMON STOCK                COMMON STOCK                COMMON STOCK 
                                                                            
Dividends and Stock       -  Dividends payable or       -  Dividends payable or       -  Except as prohibited 
Splits and                   stock divisions or            stock divisions or            under Delaware law, no 
Combinations:                combinations with respect     combinations with respect     prohibition on or special 
                             to shares of Class A          to shares of Class B          rights as to the payment 
                             common stock must be made     common stock must be made     of dividends or stock 
                             pro rata with shares of       pro rata with shares of       divisions or combinations. 
                             Class B common stock.         Class A common stock. 
- ------------------------------------------------------------------------------------------------------------ 
Liquidation,              -  Participate pro rata      -  Participate pro rata        -  Participate pro rata 
Dissolution, Mergers,        with the holders of Class    with the holders of Class      with other holders of New 
Consolidations, or           B common stock.              A common stock.                Common Stock. 
other reorganizations: 
- ------------------------------------------------------------------------------------------------------------ 
Stock Repurchases:        -  Company repurchases of    -  Company repurchases of      -  Except as prohibited 
                             Class A stock must be        Class B stock must be          under applicable law, no 
                             effected ratably, and in     effected ratably, and in       prohibitions on or 
                             a non-prejudicial way,       a non-prejudicial way,         special rights as to 
                             with purchases of Class B    with purchases of Class A      stock repurchases. 
                             common stock.                common stock. 
- ------------------------------------------------------------------------------------------------------------ 
 
 
Provisions of our Restated Certificate of Incorporation and Amended and Restated 
 
BY-LAWS 
 
     ADVANCE NOTICE OF NOMINATIONS 
 
     Our by-laws contain provisions requiring that you deliver advance notice of 
any business that you intend to raise at an annual meeting of stockholders and 
providing for procedures to be followed if you wish to nominate a person to be 
elected as a director.  To be timely, you must give written notice to our 
Secretary within the thirty-day period beginning on the 120th day prior to the 
first anniversary of the preceding year's annual meeting.  If the date of the 
next annual meeting is more than 30 days before, or more than 60 days after, the 
first anniversary of the preceding year's annual meeting, you must deliver 
notice to our Secretary within the period beginning on the 120th day prior to 
the meeting and ending thirty days later, or, if later, the 10th day after our 
public announcement of the meeting date.  In addition, if we plan to increase 
the size of our Board, and we do not announce all of the nominees for election 
or the fact that the size of our Board will be increased at least 100 days 
before the first anniversary of the preceding year's annual meeting, you will 
have ten days following the date of our public announcement to give notice of 
your nomination to our Secretary. 
 
     The notice must provide information about you and the business to be 
brought before the meeting.  You should review our by-laws for more information. 
For our 2001 
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annual stockholders' meeting, the first anniversary of the previous year's 
meeting will be April 26, 2001. 
 
     CLASSIFICATION OF DIRECTORS 
 
     Our restated certificate of incorporation provides that, except as 
otherwise required by specific provisions of the restated certificate of 
incorporation relating to the rights of holders of any class or series of 
preferred stock to elect additional directors under specified circumstances, the 
number of our directors may be fixed from time to time by a resolution adopted 
by a majority of our Board but must not be less than three.  Our Board is 
classified into three classes, as nearly equal in size as possible.  Each class 
holds office until the third succeeding anniversary of the annual stockholders' 
meeting electing that class, except that the terms of the initial three classes 
were set to expire in 1998, 1999 and 2000, respectively.  A director may be 
removed only for cause by the vote of our common stockholders, voting together 
as a single class in accordance with their respective percentages of total 
voting power, and subject to the rights of any series of preferred stock 
outstanding. 
 
     NO ACTION BY WRITTEN CONSENT; SPECIAL MEETING 
 
     Our restated certificate of incorporation provides that stockholders may 
not act by written consent in lieu of an annual or a special meeting.  Except as 
otherwise required by law and subject to the rights of holders of any class or 
series of preferred stock, special meetings of the stockholders may only be 
called by our Chairman of the Board or by our Board of Directors pursuant to a 
resolution that indicates the purpose of the meeting, which is approved by a 
majority of our directors, assuming, for this purpose, that there were no 
vacancies.  No business other than that stated in the notice may be transacted 
at any special meeting of stockholders. 
 
     According to our by-laws, if we call a special meeting to elect directors 
to the Board of Directors, you may nominate individuals for election if you 
deliver notice to our Secretary during the period beginning on the 120th  day 
before the special meeting and ending thirty days later, or, if later, the 10th 
day after our public announcement of the meeting. 
 
     LIMITATION ON DIRECTORS' LIABILITY 
 
     Our restated certificate of incorporation provides, as authorized by law, 
that our directors will not be personally liable to Raytheon Company or our 
stockholders for monetary damages for breach of fiduciary duty as a director, 
except to the extent such exemption from or limitation of liability is not 
permitted under the Delaware General Corporation Law.  The effect of this 
provision may be to reduce the likelihood of derivative litigation against 
directors for breach of their duty of care, even though the action, if 
successful, might otherwise have benefited Raytheon Company and our 
stockholders. 
 
STOCKHOLDER RIGHTS PLAN 
 
     When Raytheon Company merged with the defense electronics business of 
Hughes Electronics Corporation in 1997, the Board of Directors adopted a 
stockholder rights plan.  Each share of Class A and Class B common stock issued 
hereunder will be issued together with one right under the stockholder rights 
plan.  You should refer to the Rights Agreement, dated as of 
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December 15, 1997, by and between Raytheon Company and State Street Bank and 
Trust Company, as rights agent, for a more detailed description of the 
stockholder rights plan. A copy of the Rights Agreement is filed as an exhibit 
to the registration statement of which this prospectus is a part. 
 
     The rights trade automatically with shares of our common stock and become 
exercisable only under circumstances described below.  The rights are designed 
to protect our interests and the interests of our stockholders against coercive 
takeover tactics.  The purpose of the rights is to encourage potential acquirers 
to negotiate with our Board of Directors before attempting a takeover and to 
provide the Board of Directors with leverage in negotiating the terms of any 
proposed takeover on behalf of all stockholders.  The rights may have anti- 
takeover effects.  Subject to the terms of the Hughes Spin-Off Separation 
Agreement, the rights should not, however, interfere with any merger or other 
business combination that the Board of Directors approves. 
 
     The rights do not become exercisable until triggering events occur.  They 
expire on December 15, 2007, but we may extend this date or redeem the rights 
earlier.  Before a right is exercised, the right does not confer any right to 
vote or receive dividends.  Before a triggering event occurs, each right will 
entitle you to purchase from us one one-hundredth of a share of our Series A 
Junior Participating preferred stock for $250, subject to adjustment.  The 
rights are triggered by either of the following occurrences: 
 
     . 10 days after the public announcement that an individual or group -- the 
       "acquirer" -- has acquired 15% or more of our Class A common stock, Class 
       B common stock, or the total voting power in the election of our 
       directors; or 
 
     . 10 business days, or later if the Board of Directors elects, after the 
       commencement or announcement by an individual or group -- the "acquirer" 
       -- of an intention to make a tender offer or exchange offer that would 
       result in the acquisition of 15% or more of our Class A common stock, 
       Class B common stock, or the total voting power in the election of our 
       directors. 
 
     If the rights are triggered, each holder of a right other than the 
acquirer, whose rights will automatically become void, will thereafter have the 
right to purchase shares of Class A or Class B common stock, as the case may be, 
at a 50% discount to market price.  If Raytheon Company is thereafter acquired 
in a merger or other business combination, or 50% or more of our assets or 
earning power are sold, each holder of a right will have the right to purchase 
shares of common stock of the acquiring company at a 50% discount to market 
price.  However the Board of Directors will have the option, before the acquirer 
obtains 50% or more of our outstanding shares of common stock, to exchange 
rights of holders, other than the acquirer, for shares of our Series A Junior 
Participating preferred stock, at a rate of 100 rights per share, subject to 
adjustment. 
 
     Subject to the terms of the Hughes Spin-Off Separation Agreement, we may 
redeem the rights at any time before they are triggered at a price of $0.01 per 
right.  Our Board of Directors may also designate the effective time of the 
redemption as well as the applicable conditions.  If we redeem your rights, you 
will be entitled to receive $0.01 for each right you hold, but you will not have 
any further entitlements with respect to these rights. 
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SECTION 203 OF THE DELAWARE GENERAL CORPORATION LAW 
 
     Section 203 of the Delaware General Corporation Law prohibits a defined set 
of transactions between a Delaware corporation, such as Raytheon Company, and an 
"interested stockholder."  An interested stockholder is defined as a person who, 
together with any affiliates or associates of such person, beneficially owns, 
directly or indirectly, 15% or more of the outstanding voting shares of a 
Delaware corporation.  This provision may prohibit business combinations between 
an interested stockholder and a corporation for a period of three years after 
the date the interested stockholder becomes an interested stockholder.  The term 
"business combination" is broadly defined to include mergers, consolidations, 
sales or other dispositions of assets having a total value in excess of 10% of 
the consolidated assets of the corporation, and some other transactions that 
would increase the interested stockholder's proportionate share ownership in the 
corporation. 
 
     This prohibition is effective unless: 
 
     . The business combination is approved by the corporation's board of 
       directors prior to the time the interested stockholder becomes an 
       interested stockholder; 
 
     . The interested stockholder acquired at least 85% of the voting stock of 
       the corporation, other than stock held by directors who are also officers 
       or by qualified employee stock plans, in the transaction in which it 
       becomes an interested stockholder; or 
 
     . The business combination is approved by a majority of the board of 
       directors and by the affirmative vote of 66 2/3% of the outstanding 
       voting stock that is not owned by the interested stockholder. 
 
     In general, the prohibitions do not apply to business combinations with 
persons who were stockholders prior to the corporation becoming subject to 
Section 203. 
 
STOCK EXCHANGE LISTING 
 
     Both our Class A common stock and Class B common stock are listed on the 
New York Stock Exchange, the Chicago Stock Exchange and the Pacific Exchange. 
The trading symbols for our Class A common stock and Class B common stock on 
these exchanges are "RTNa" and "RTNb," respectively. 
 
TRANSFER AGENT 
 
     State Street Bank and Trust Company is the Transfer Agent for our common 
stock and the Rights Agent for the rights. 
 
                    DESCRIPTION OF OUR SECURITIES WARRANTS 
 
     This section describes the general terms and provisions of our securities 
warrants.  The applicable prospectus supplement will describe the specific terms 
of the securities warrants offered through that prospectus supplement, as well 
as any general terms described in this section that will not apply to those 
securities warrants. 
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     We may issue securities warrants for the purchase of our debt securities, 
preferred stock, or our Class A or Class B common stock.  We may issue warrants 
independently or together with other securities, and they may be attached to or 
separate from the other securities.  Each series of securities warrants will be 
issued under a separate warrant agreement that we will enter into with State 
Street Bank and Trust Company, or another bank or trust company, as warrant 
agent, as detailed in the applicable prospectus supplement.  The warrant agent 
will act solely as an agent of Raytheon Company in connection with the 
securities warrants and will not assume any obligation, or agency or trust 
relationship, with you.  The forms of securities warrant agreements, including 
the forms of warrant certificates, are filed as exhibits to the registration 
statement of which this prospectus is a part.  You should refer to the 
provisions of the securities warrant agreements for more specific information. 
 
     The prospectus supplement relating to a particular issue of securities 
warrants will describe the terms of those securities warrants, including, where 
applicable: 
 
     . the exercise price for our debt securities, the amount of debt securities 
       you will receive upon exercise, and a description of that series of debt 
       securities; 
 
     . the exercise price for shares of our preferred stock, the number of 
       shares of preferred stock you will receive upon exercise, and a 
       description of that series of our preferred stock; 
 
     . the exercise price for shares of our Class A or Class B common stock and 
       the number of shares of Class A or Class B common stock you will receive 
       upon exercise; 
 
     . the expiration date; 
 
     . U.S. federal income tax consequences; and 
 
     . any other terms of the securities warrants. 
 
     After your warrants expire they will become void.  The prospectus 
supplement will describe how you may exercise your securities warrants.  You 
must exercise warrants for our preferred stock or our Class A or Class B common 
stock through payment in U.S. dollars.  All securities warrants will be issued 
in registered form.  The prospectus supplement may provide for the adjustment of 
the exercise price of the securities warrants. 
 
     Until you exercise your warrants to purchase our debt securities, preferred 
stock, or Class A or Class B common stock, you will not have any rights as a 
holder of our debt securities, preferred stock, or Class A or Class B common 
stock, as the case may be, by virtue of your ownership of warrants. 
 
                             PLAN OF DISTRIBUTION 
 
     We and the trusts may sell the offered securities in and outside the United 
States (a) through underwriters or dealers, (b) directly to purchasers, 
including our affiliates, (c) through agents or (d) through a combination of any 
of these methods.  The prospectus supplement will include the following 
information: 
 
     . the terms of the offering; 
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     . the names of any underwriters or agents; 
 
     . the name or names of any managing underwriter or underwriters; 
 
     . the purchase price of the securities; 
 
     . the net proceeds from the sale of the securities; 
 
     . any delayed delivery arrangements; 
 
     . any underwriting discounts, commissions and other items constituting 
       underwriters' compensation; 
 
     . any initial public offering price; 
 
     . any discounts or concessions allowed or reallowed or paid to dealers; and 
 
     . any commissions paid to agents. 
 
SALE THROUGH UNDERWRITERS OR DEALERS 
 
     If underwriters are used in the sale, the underwriters will acquire the 
securities for their own account.  The underwriters may resell the securities 
from time to time in one or more transactions, including negotiated 
transactions, at a fixed public offering price or at varying prices determined 
at the time of sale.  Underwriters may offer securities to the public either 
through underwriting syndicates represented by one or more managing underwriters 
or directly by one or more firms acting as underwriters.  Unless we inform you 
otherwise in the prospectus supplement, the obligations of the underwriters to 
purchase the securities will be subject to certain conditions, and the 
underwriters will be obligated to purchase all the offered securities if they 
purchase any of them.  The underwriters may change from time to time any initial 
public offering price and any discounts or concessions allowed or reallowed or 
paid to dealers. 
 
     During and after an offering through underwriters, the underwriters may 
purchase and sell the securities in the open market.  These transactions may 
include overallotment and stabilizing transactions and purchases to cover 
syndicate short positions created in connection with the offering.  The 
underwriters may also impose a penalty bid, which means that selling concessions 
allowed to syndicate members or other broker-dealers for the offered securities 
sold for their account may be reclaimed by the syndicate if the offered 
securities are repurchased by the syndicate in stabilizing or covering 
transactions.  These activities may stabilize, maintain or otherwise affect the 
market price of the offered securities, which may be higher than the price that 
might otherwise prevail in the open market.  If commenced, the underwriters may 
discontinue these activities at any time. 
 
     Some or all of the securities that we offer though this prospectus may be 
new issues of securities with no established trading market.  Any underwriters 
to whom we sell our securities for public offering and sale may make a market in 
those securities, but they will not be obligated to and they may discontinue any 
market making at any time without notice.  Accordingly, we cannot assure you of 
the liquidity of, or continued trading markets for, any securities that we 
offer. 
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     If dealers are used in the sale of securities, we or the trusts will sell 
the securities to them as principals.  They may then resell those securities to 
the public at varying prices determined by the dealers at the time of resale. 
We will include in the prospectus supplement the names of the dealers and the 
terms of the transaction. 
 
DIRECT SALES AND SALES THROUGH AGENTS 
 
     We and the trusts may sell the securities directly.  In this case, no 
underwriters or agents would be involved.  We and the trusts may also sell the 
securities through agents designated from time to time.  In the prospectus 
supplement, we will name any agent involved in the offer or sale of the offered 
securities, and we will describe any commissions payable to the agent.  Unless 
we inform you otherwise in the prospectus supplement, any agent will agree to 
use its reasonable best efforts to solicit purchases for the period of its 
appointment. 
 
     We and the trusts may sell the securities directly to institutional 
investors or others who may be deemed to be underwriters within the meaning of 
the Securities Act of 1933 with respect to any sale of those securities.  We 
will describe the terms of any such sales in the prospectus supplement. 
 
DELAYED DELIVERY CONTRACTS 
 
     If we so indicate in the prospectus supplement, we and the trusts may 
authorize agents, underwriters or dealers to solicit offers from certain types 
of institutions to purchase securities from us or the trusts at the public 
offering price under delayed delivery contracts.  These contracts would provide 
for payment and delivery on a specified date in the future.  The contracts would 
be subject only to those conditions described in the prospectus supplement.  The 
prospectus supplement will describe the commission payable for solicitation of 
those contracts. 
 
GENERAL INFORMATION 
 
     We may have agreements with the agents, dealers and underwriters to 
indemnify them against certain civil liabilities, including liabilities under 
the Securities Act of 1933, or to contribute with respect to payments that the 
agents, dealers or underwriters may be required to make.  Agents, dealers and 
underwriters may be customers of, engage in transactions with or perform 
services for us in the ordinary course of their businesses. 
 
                                 LEGAL MATTERS 
 
     Thomas D. Hyde, Esq., Senior Vice President and General Counsel of Raytheon 
Company will pass upon the validity of Raytheon's common stock, debt securities, 
preferred stock, warrants and stock purchase contracts.  As of the date of this 
prospectus, Thomas D. Hyde, Esq. holds no shares or options to acquire shares of 
Class A common stock and 93,000 shares of Class B common stock and options to 
acquire an additional 382,018 shares of Class B common stock 
 
     The validity of the trust preferred securities to be issued by RC Trust I 
and RC Trust II, the enforceability of the declarations of trust and the 
creation of RC Trust I and RC Trust II will be passed upon by Richards, Layton 
and Finger, P.A., Wilmington, Delaware. 
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                                    EXPERTS 
 
     The financial statements incorporated in this Prospectus by reference to 
the Annual Report on Form 10-K of Raytheon Company for the year ended December 
31, 2000 have been so incorporated in reliance on the report (which contains an 
explanatory paragraph relating to the Company's adoption of the American 
Institute of Certified Public Accountants Statement of Position 98-5 "Reporting 
on the costs of Start-up Activities", in 1999 as described in Note A to the 
financial statements) of PricewaterhouseCoopers LLP, independent accountants, 
given on the authority of that firm as experts in accounting and auditing. 
 
                      WHERE YOU CAN FIND MORE INFORMATION 
 
     We file annual, quarterly and special reports, proxy statements and other 
information with the SEC.  You may read and copy the registration statement and 
any other document we file at the SEC's public reference section, 450 Fifth 
Street, N.W., Room 1024, Washington, D.C.  20549 and at the worldwide web site 
(http://www.sec.gov) maintained by the SEC.  Information regarding the operation 
of the public reference section can be obtained by calling 1-800-SEC-0330.  Our 
Class A common stock, $0.01 par value per share, and Class B common stock, $0.01 
par value per share, are listed on the New York Stock Exchange, the Chicago 
Stock Exchange and the Pacific Exchange, where reports, proxy statements and 
other information concerning Raytheon Company can also be inspected.  The 
offices of the NYSE are located at 20 Broad Street, New York, New York 10005. 
 
     The SEC allows us to "incorporate by reference" the information we file 
with them, which means that we can disclose important information to you by 
referring you to those documents.  These incorporated documents contain 
important business and financial information about us that is not included in or 
delivered with this prospectus.  The information incorporated by reference is 
considered to be part of this prospectus, and later information filed with the 
SEC will update and supersede this information. 
 
     We incorporate by reference into this prospectus: 
 
     . our Annual Report on Form 10-K for the fiscal year ended December 31, 
       2000 filed with the SEC on March 5, 2001; 
 
     . our Proxy Statement on Schedule 14A, relating to our annual meeting of 
       shareholders to be held on April 25, 2001, filed with the SEC on March 
       26, 2001; 
 
     . our registration statement on Form 8-A filed with the SEC on December 11, 
       1997 and Form 8-A/A filed with the SEC on December 17, 1997; and 
 
     . any future filings made by us with the SEC under Section 13(a), 13(c), 14 
       or 15(d) of the Securities Exchange Act of 1934 until we sell all of the 
       securities. 
 
     We will provide without charge to each person, including any beneficial 
owner, to whom a prospectus is delivered, on written or oral request of that 
person, a copy of any or all of the documents we are incorporating by reference 
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into this prospectus, other than exhibits to those documents unless such 
exhibits are specifically incorporated by reference into those documents.  Such 
written requests should be addressed to: 
 
 
                          Secretary, Raytheon Company 
                          141 Spring Street 
                          Lexington, Massachusetts  02421 
 
     You may direct telephone requests to the Secretary of Raytheon Company at 
(781) 862-6600. 
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- ------------------------------------------------------------------------------- 
 
 
No dealer, salesperson or other person is authorized to provide any information 
or to represent anything not contained in this prospectus.  You must not rely on 
any unauthorized information or representations.  This prospectus is an offer to 
sell only the securities offered hereby, but only under circumstances and in 
jurisdictions where it is lawful to do so.  The information contained in this 
prospectus is current only as of its date. 
 
                             _____________________ 
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                                    PART II 
 
                     INFORMATION NOT REQUIRED IN PROSPECTUS 
 
Item 14.  Other Expenses of Issuance and Distribution. 
 
       The expenses in connection with the issuance and distribution of the 
securities being registered, other than underwriting compensation, are: 
 
 
 
                                                    
SEC Registration Fee                                     $  87,500  (a) 
Legal Fees and Expenses                                  $ 100,000  (b) 
Accounting Fees and Expenses                             $  30,000  (a) 
Trustee's Fees and Expenses                              $  20,000  (b) 
Rating Agency Fees                                       $ 160,000  (b) 
Blue Sky Fees and Expenses                               $   2,000  (b) 
Printing and Engraving Fees                              $  90,000  (b) 
Miscellaneous                                            $  14,000  (b) 
                                                         --------- 
  Total                                                  $ 503,500 
                                                         ========= 
 
(a)  Excludes the filing fee of $736,700 which was previously paid in connection 
     with securities registered and remaining unsold under the Registration 
     Statement on Form S-3 (Registration No. 333-82529) which securities are 
     being carried forward pursuant to Rule 429. 
(b)  As previously estimated on Registration Statement on Form S-3 (Registration 
     No. 333-82529). 
 
       All fees and expenses other than the SEC registration fee are estimated. 
The expenses listed above will be paid by Raytheon Company. 
 
ITEM 15.  INDEMNIFICATION OF DIRECTORS AND OFFICERS. 
 
Delaware General Corporation Law 
 
       Under Section 145 of the Delaware General Corporation Law (the "DGCL"), 
Raytheon Company is empowered to indemnify its directors and officers in the 
circumstances therein provided.  Certain portions of Section 145 are summarized 
below: 
 
       Section 145(a) of the DGCL provides that a corporation may indemnify any 
person who was or is a party or is threatened to be made a party to any 
threatened, pending or completed action, suit or proceeding, whether civil, 
criminal, administrative or investigative (other than an action by or in the 
right of the corporation) by reason of the fact that such person is or was a 
director, officer, employee or agent of the corporation, or is or was serving at 
the request of the corporation as a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or other enterprise, 
against expenses (including attorneys' fees), judgments, fines and amounts paid 
in settlement actually and reasonably incurred by such person in connection with 
such action, suit or proceeding if such person acted in good faith and in the 
manner such person reasonably believed to be in or not opposed to the best 
interests of the corporation, and, 
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with respect to any criminal action or proceeding, had not reasonable cause to 
believe such person's conduct was unlawful. 
 
       Section 145(b) of the DGCL provides that a corporation may indemnify any 
person who was or is a party or is threatened to be made a party to any 
threatened, pending or completed action or suit by or in the right of the 
corporation to procure a judgment in its favor by reason of the fact that he is 
or was a director, officer, employee or agent of the corporation, or is or was 
serving at the request of the corporation as a director, officer, employee or 
agent of another corporation, partnership, joint venture, trust or other 
enterprise against expenses (including attorneys' fees) actually and reasonably 
incurred by such person in connection with the defense or settlement of such 
action or suit if such person acted in good faith and in a manner such person 
reasonably believed to be in or not opposed to the best interests of the 
corporation and except that no indemnification shall be made in respect of any 
claim, issue or matter as to which such person shall have been adjudged to be 
liable to the corporation unless and only to the extent that the Delaware Court 
of Chancery or the court in which such action or suit was brought shall 
determine upon application that, despite the adjudication of liability but in 
view of all the circumstances of the case, such person is fairly and reasonably 
entitled to indemnity for such expenses which the Delaware Court of Chancery or 
such other court shall deem proper. 
 
       Section 145(c) of the DGCL provides that to the extent that a present or 
former director or officer of a corporation has been successful on the merits or 
otherwise in defense of any action, suit or proceeding referred to in Section 
145(a) and (b), or in defense of any claim, issue or matter therein, such person 
shall be indemnified against expenses (including attorneys' fees) actually and 
reasonably incurred by such person in connection therewith. 
 
     Section 145(d) of the DGCL provides that any indemnification under Section 
145(a) and (b) (unless ordered by a court) shall be made by the corporation only 
as authorized in the specific case upon a determination that indemnification of 
the present or former director, officer, employee or agent is proper in the 
circumstances because such person has met the applicable standard of conduct set 
forth in Section 145(a) and (b).  Such determination shall be made, with respect 
to a person who is a director or officer at the time of such determination, (1) 
by a majority vote of the directors who were not parties to such action, suit or 
proceeding, even though less than a quorum, or (2) by a committee of such 
directors designated by majority vote of such directors, even though less than a 
quorum, or (3) if there are no such directors, or if such directors so direct, 
by independent legal counsel in a written opinion, or (4) by the stockholders. 
 
     Section 145(e) of the DGCL provides that expenses (including attorneys' 
fees) incurred by an officer or director in defending any civil, criminal, 
administrative or investigative action, suit or proceeding may be paid by the 
corporation in advance of the final disposition of such action, suit or 
proceeding upon receipt of an undertaking by or on behalf of such director or 
officer to repay such amount if it shall ultimately be determined that such 
person is not entitled to be indemnified by the corporation as authorized in 
Section 145.  Such expenses (including attorneys' fees) incurred by former 
directors and officers or other employees and agents may be so paid upon such 
terms and conditions, if any, as the corporation deems appropriate. 
 
     Section 145(f) of the DGCL provides that the indemnification and 
advancement of expenses provided by, or granted pursuant to, Section 145 shall 
not be deemed exclusive of any 
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other rights to which those seeking indemnification or advancement of expenses 
may be entitled under any bylaw, agreement, vote of stockholders or 
disinterested directors or otherwise, both as to action in such person's 
official capacity and as to action in another capacity while holding such 
office. 
 
     Section 145(g) of the DGCL provides that a corporation shall have the power 
to purchase and maintain insurance on behalf of any person who is or was a 
director, officer, employee or agent of the corporation, or is or was serving at 
the request of the corporation as a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or other enterprise 
against any liability asserted against such person and incurred by such person 
in any such capacity, or arising out of such person's status as such, whether or 
not the corporation would have the power to indemnify such person against such 
liability under Section 145. 
 
RESTATED CERTIFICATE OF INCORPORATION 
 
     The Restated Certificate of Incorporation of Raytheon Company provides that 
no director of Raytheon Company shall be personally liable to Raytheon Company 
or its stockholders for monetary damages for breach of fiduciary duty as a 
director, except to the extent such exemption or limitation is prohibited under 
the DGCL as it currently exists or as it may be amended in the future. 
 
     The Restated Certificate of Incorporation also provides that Raytheon 
Company shall indemnify each person who was or is made a party or is threatened 
to be made a party to or is involved in any action, suit or proceeding, whether 
civil, criminal, administrative or investigative, by reason of the fact that 
such person is or was a director or officer of Raytheon Company or is or was 
serving at the request of Raytheon Company as a director or officer of another 
corporation or of a partnership, joint venture, trust or other enterprise, 
including service with respect to employee benefit plans (whether the basis of 
such action, suit or proceeding is alleged action in an official capacity as a 
director or officer or in any other capacity while serving as a director or 
officer), to the fullest extent authorized by the DGCL as it currently exists or 
as it may be amended in the future, against all expense, liability and loss 
(including attorneys' fees, judgments, fines, payments in settlement and excise 
taxes or penalties arising under the Employee Retirement Income Security Act of 
1974, as in effect from time to time) reasonably incurred or suffered by such 
person.  Such indemnification shall continue as to a person who ceases to be a 
director or officer of Raytheon Company and shall inure to the benefit of such 
person's heirs, executors and administrators.  Raytheon Company shall not be 
required to indemnify a person in connection with such action, suit or 
proceeding initiated by such person if it was not authorized by the Board of 
Directors except under limited circumstances. 
 
     The Restated Certificate of Incorporation also provides that Raytheon 
Company shall pay the expenses of directors and officers incurred in defending 
any such action, suit or proceeding in advance of its final disposition; 
provided, however, that, if and to the extent that the DGCL requires, the 
payment of expenses incurred by a director or officer in advance of the final 
disposition of any action, suit or proceeding shall be made only upon receipt of 
an undertaking by the director or officer to repay all amounts advanced if it 
should be ultimately determined that the director or officer is not entitled to 
be indemnified under the Restated Certificate of Incorporation or otherwise.  If 
a claim for indemnification or advancement of expenses by an 
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officer or director under the Restated Certificate of Incorporation is not paid 
in full within 30 calendar days after a written claim therefor has been received 
by Raytheon Company, the claimant may file suit to recover the unpaid amount of 
such claim and, if successful in whole or in part, shall be entitled also to be 
paid the expense of prosecuting such claim. It shall be a defense to any such 
action (other than an action brought to enforce a claim for expenses incurred in 
defending any action, suit or proceeding in advance of its final disposition 
where the required undertaking, if any is required, has been tendered to 
Raytheon Company) that the claimant has not met the standard of conduct which 
makes it permissible under the DGCL for the Company to indemnify the claimant 
for the amount claimed. Raytheon Company shall have the burden of providing such 
defense. Neither the failure of Raytheon Company to have made a determination 
prior to the commencement of such action that indemnification of the claimant is 
proper in circumstances because the claimant has met the applicable standard of 
conduct set forth in the DGCL, nor an actual determination by Raytheon Company 
that the claimant has not met such applicable standard of conduct, shall be a 
defense to the action or create a presumption that the claimant has not met the 
applicable standard of conduct. The right to indemnification and the payment of 
expenses conferred on any person by the Restated Certificate of Incorporation 
shall not be exclusive of any other rights which such person may have or 
hereafter acquire under any statute, provision of the Restated Certificate of 
Incorporation or the Amended and Restated By-Laws of Raytheon Company, 
agreement, vote of stockholders or disinterested directors or otherwise. 
 
     Any repeal or modification of the provisions of the Restated Certificate of 
Incorporation described herein by the stockholders of Raytheon Company will not 
adversely affect any limitation on the personal liability of directors for, or 
any rights of directors in respect of, any cause of action, suit or claim 
accruing or arising prior to the repeal or modification. 
 
     The Restated Certificate of Incorporation also provides that Raytheon 
Company may maintain insurance to protect itself and any director, officer, 
employee or agent of Raytheon Company or another corporation, partnership, joint 
venture, trust or other enterprise against any such expense, liability or loss, 
whether or not Raytheon Company would have the power to indemnify such person 
against such expense, liability or loss under the DGCL. 
 
ITEM 16.  EXHIBITS 
 
 
 
     EXHIBIT 
         NO.                              DESCRIPTION 
     ------                               ----------- 
            
        *2.1  Agreement and Plan of Merger dated as of January 16, 1997 by and between Raytheon Company and HE 
              Holdings, Inc., filed as an exhibit to Raytheon Company's Current Report on Form 8-K filed with 
              the Securities and Exchange Commission on January 17, 1997, is hereby incorporated by reference. 
        *2.2  Hughes Spin-Off Separation Agreement dated as of December 17, 1997 by and between HE Holdings, 
              Inc. and General Motors Corporation filed as an exhibit to Raytheon Company's Registration 
              Statement on Form S-3, File No. 333-44321, is hereby incorporated by reference. 
        *4.1  Raytheon Company Restated Certificate of Incorporation, restated as of February 11, 1998 filed as 
              an exhibit to Raytheon Company's Annual Report on Form 10-K for the year ended December 31, 1997, 
              is hereby incorporated by reference. 
 
 
 
                                      II-4 



 
 
 
 
     EXHIBIT 
         NO.                              DESCRIPTION 
     ------                               ----------- 
            
        *4.2  Raytheon Company Amended and Restated By-Laws, as amended through January 28, 1998 filed as an 
              exhibit to Raytheon Company's Annual Report on Form 10-K for the year ended December 31, 1997, is 
              hereby incorporated by reference. 
        *4.3  Indenture relating to Senior Debt Securities dated as of July 3, 1995 between Raytheon Company and 
              The Bank of New York, as Trustee, filed as an exhibit to Raytheon Company's Registration Statement 
              on Form S-3, File No. 33-59241, is hereby incorporated by reference. 
        *4.4  Indenture relating to Subordinated Debt Securities dated as of July 3, 1995 between Raytheon 
              Company and The Bank of New York, as Trustee, filed as an exhibit to Raytheon Company's 
              Registration Statement on Form S-3, File No. 33-59241, is hereby incorporated by reference. 
        *4.5  Form of Senior Debt Securities (see Exhibit 4.3). 
        *4.6  Form of Subordinated Debt Securities (see Exhibit 4.4). 
        *4.7  Rights Agreement dated as of December 15, 1997 between Raytheon Company and State Street Bank and 
              Trust Company, as Rights Agent, filed as an exhibit to Raytheon Company's Registration Statement 
              on Form 8-A, File No. 1-13699, is hereby incorporated by reference. 
         4.8  Declaration of Trust of RC Trust I. 
         4.9  Declaration of Trust of RC Trust II. 
      **4.10  Form of Amended and Restated Declaration of Trust. 
        4.11  Certificate of Trust of RC Trust I. 
        4.12  Certificate of Trust of RC Trust II. 
      **4.13  Form of Trust Preferred Security (to be included in Exhibit 4.10). 
        4.14  Form of Raytheon Company Guarantee Agreement. 
         5.1  Opinion of Thomas D. Hyde, Esq., Senior Vice President and General Counsel of Raytheon Company. 
       **5.2  Opinion of Richards, Layton & Finger, P.A. relating to RC Trust I. 
       **5.3  Opinion of Richards, Layton & Finger, P.A. relating to RC Trust II. 
        12.1  Statement regarding Computation of Ratio of Earnings to Combined Fixed Charges and Preferred Stock 
              Dividends. 
        23.1  Consent of Thomas D. Hyde, Esq. (included in Exhibit 5.1). 
        23.2  Consent of PricewaterhouseCoopers LLP. 
          24  Powers of Attorney (included in signature pages). 
        **25  Form T-1 Statement of Eligibility of the Senior Debt Trustee and the Subordinated Debt Trustee. 
 
___________________ 
*    Incorporated herein by reference. 
**   To be filed either by amendment or as an exhibit to a report filed under 
     the Securities Exchange Act of 1934, as amended, and incorporated herein by 
     reference. 
 
ITEM 17.  UNDERTAKINGS. 
 
          (A) The undersigned registrant hereby undertakes: 
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          (1) To file, during any period in which offers or sales are being 
made, a post-effective amendment to this registration statement: 
 
               (i) To include any prospectus required by section 10(a)(3) of the 
     Securities Act of 1933, as amended (the "Securities Act"); 
 
               (ii) To reflect in the prospectus any facts or events arising 
     after the effective date of the registration statement (or the most recent 
     post-effective amendment thereof) which, individually or in the aggregate, 
     represents a fundamental change in the information set forth in the 
     registration statement.  Notwithstanding the foregoing, any increase or 
     decrease in the volume of securities offered (if the total dollar value of 
     securities offered would not exceed that which was registered) and any 
     deviation from the low or high end of the estimated maximum offering range 
     may be reflected in the form of prospectus filed with the Commission 
     pursuant to Rule 424(b) if, in the aggregate, the changes in volume and 
     price represent no more than a 20 percent change in the maximum aggregate 
     offering price set forth in the "Calculation of Registration Fee" table in 
     the effective registration statement. 
 
             (iii) To include any material information with respect to the plan 
of distribution not previously disclosed in the registration statement or any 
material change to such information in the registration statement; 
 
          (2) That, for the purpose of determining any liability under the 
Securities Act, each such post-effective amendment shall be deemed to be a new 
registration statement relating to the securities offered therein, and the 
offering of such securities at that time shall be deemed to be the initial bona 
fide offering thereof. 
 
          (3) To remove from registration by means of a post-effective amendment 
any of the securities being registered which remain unsold at the termination of 
the offering. 
 
       (B) The undersigned registrant hereby undertakes that, for purposes of 
determining any liability under the Securities Act, each filing of the 
registrant's annual report pursuant to section 13(a) or section 15(d) of the 
Exchange Act (and, where applicable, each filing of an employee benefit plan's 
annual report pursuant to section 15(d) of the Exchange Act that is incorporated 
by reference in the registration statement) shall be deemed to be a new 
registration statement relating to the securities offered therein, and the 
offering of such securities at that time shall be deemed to be the initial bona 
fide offering thereof. 
 
       (C) Insofar as indemnification for liabilities arising under the 
Securities Act may be permitted to directors, officers and controlling persons 
of the registrant pursuant to the foregoing provisions, or otherwise, the 
registrant has been advised that in the opinion of the Securities and Exchange 
Commission such indemnification is against public policy as expressed in the 
Securities Act and is, therefore, unenforceable.  In the event that a claim for 
indemnification against such liabilities (other than the payment by the 
registrant of expenses incurred or paid by a director, officer or controlling 
person of the registrant in the successful defense of any action, suit or 
proceeding) is asserted by such director, officer or controlling person in 
connection with the securities being registered, the registrant will, unless in 
the opinion of its counsel the matter has been settled by controlling precedent, 
submit to a court of appropriate jurisdiction the question whether such 
indemnification by it is against public policy as expressed in the Securities 
Act and will be governed by the final adjudication of such issue. 
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                                   SIGNATURES 
 
       Pursuant to the requirements of the Securities Act of 1933, Raytheon 
Company certifies that it has reasonable grounds to believe that it meets all of 
the requirements for filing on Form S-3 and has duly caused this Registration 
Statement to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the Town of Lexington, Commonwealth of Massachusetts, on the 
6th day of April, 2001. 
 
                              RAYTHEON COMPANY 
 
                              By: /s/ Thomas D. Hyde 
                                  ------------------------------------- 
                                  Thomas D. Hyde 
                                  Senior Vice President and General 
 
                                  Counsel 
 
       We, the undersigned officers and directors of Raytheon Company, hereby 
severally constitute and appoint Franklyn A. Caine, Richard A. Goglia and Thomas 
D. Hyde and each of them singly, our true and lawful attorney and agent with 
full power and authority to sign for us and in our names in the capacities 
indicated below, the Registration Statement on Form S-3 of Raytheon Company and 
any and all amendments or supplements, whether pre-effective or post-effective, 
to said Registration Statement (including, without limitation, any registration 
statement and post-effective amendment thereto filed pursuant to Rule 462(b) 
under the Securities Act of 1933, as amended (the "Securities Act")) and 
generally to do all such things in our names and on our behalf in our capacities 
as officers and directors to enable Raytheon Company to comply with the 
provisions of the Securities Act, and all requirements of the Securities and 
Exchange Commission, hereby ratifying and confirming our signature as then may 
be signed by our said attorneys or any of them, to said Registration Statement 
and any and all amendments thereto. 
 
       Pursuant to the requirements of the Securities Act of 1933, this 
Registration Statement has been signed below by the following persons in the 
capacities and on the dates indicated: 
 
 
 
                    SIGNATURE                                   CAPACITY                           DATE 
                   ----------                                   --------                           ---- 
                                                                                       
/s/ DANIEL P. BURNHAM                              Chairman and Chief Executive               April 6, 2001 
- --------------------------------------------       Officer and Director (Principal 
DANIEL P. BURNHAM                                  Executive Officer) 
 
/S/ FRANKLYN A. CAINE                              Senior Vice President and Chief            April 6, 2001 
- --------------------------------------------       Financial Officer (Principal 
FRANKLYN A. CAINE                                  Financial Officer) 
 
/S/ EDWARD S. PLINER                               Vice President and Corporate               April 6, 2001 
- --------------------------------------------       Controller (Principal Accounting 
EDWARD S. PLINER                                   Officer) 
 
/S/ BARBARA M. BARRETT                             Director                                   April 6, 2001 
- -------------------------------------------- 
BARBARA M. BARRETT 
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/s/ FERDINAND COLLOREDO-MANSFELD                   Director                                   April 6, 2001 
- ------------------------------------------------- 
FERDINAND COLLOREDO-MANSFELD 
 
/s/ JOHN M. DEUTCH                                 Director                                   April 6, 2001 
- ------------------------------------------------- 
JOHN M. DEUTCH 
 
/s/ THOMAS E. EVERHART                             Director                                   April 6, 2001 
- ------------------------------------------------- 
THOMAS E. EVERHART 
 
/s/ JOHN R. GALVIN                                 Director                                   April 6, 2001 
- ------------------------------------------------- 
JOHN R. GALVIN 
 
/s/ L. DENNIS KOZLOWSKI                            Director                                   April 6, 2001 
- ------------------------------------------------- 
L. DENNIS KOZLOWSKI 
 
/s/ HENRIQUE DE CAMPOS MEIRELLES                   Director                                   April 6, 2001 
- ------------------------------------------------- 
HENRIQUE DE CAMPOS MEIRELLES 
 
/s/ DENNIS J. PICARD                               Director                                   April 6, 2001 
- ------------------------------------------------- 
DENNIS J. PICARD 
 
/s/ FREDERIC M. POSES                              Director                                   April 6, 2001 
- ------------------------------------------------- 
FREDERIC M. POSES 
 
/s/ WARREN B. RUDMAN                               Director                                   April 6, 2001 
- ------------------------------------------------- 
WARREN B. RUDMAN 
 
/s/ MICHAEL C. RUETTGERS                           Director                                   April 6, 2001 
- ------------------------------------------------- 
MICHAEL C. RUETTGERS 
 
/s/ WILLIAM R. SPIVEY                              Director                                   April 6, 2001 
- ------------------------------------------------- 
WILLIAM R. SPIVEY 
 
/s/ ALFRED M. ZEIEN                                Director                                   April 6, 2001 
- ------------------------------------------------- 
ALFRED M. ZEIEN 
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       Pursuant to the requirements of the Securities Act of 1933, RC Trust I 
certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form S-3 and has duly caused this Registration 
Statement to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the Town of Lexington, Commonwealth of Massachusetts, on the 
6th day of April, 2001. 
 
                              RC TRUST I 
 
                              By: /s/ R. Goglia 
                                 --------------------------- 
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       Pursuant to the requirements of the Securities Act of 1933, RC Trust II 
certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form S-3 and has duly caused this Registration 
Statement to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the Town of Lexington, Commonwealth of Massachusetts, on the 
6th day of April, 2001. 
 
                              RC TRUST II 
 
                              By: /s/ R. Goglia 
                                 ----------------------------- 
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                                 EXHIBIT INDEX 
                                 ------------- 
 
        *2.1  Agreement and Plan of Merger dated as of January 16, 1997 by and 
              between Raytheon Company and HE Holdings, Inc., filed as an 
              exhibit to Raytheon Company's Current Report on Form 8-K filed 
              with the Securities and Exchange Commission on January 17, 1997, 
              is hereby incorporated by reference. 
 
        *2.2  Hughes Spin-Off Separation Agreement dated as of December 17, 1997 
              by and between HE Holdings, Inc. and General Motors Corporation 
              filed as an exhibit to Raytheon Company's Registration Statement 
              on Form S-3, File No. 333-44321, is hereby incorporated by 
              reference. 
        *4.1  Raytheon Company Restated Certificate of Incorporation, restated 
              as of February 11, 1998 filed as an exhibit to Raytheon Company's 
              Annual Report on Form 10-K for the year ended December 31, 1997, 
              is hereby incorporated by reference. 
        *4.2  Raytheon Company Amended and Restated By-Laws, as amended through 
              January 28, 1998 filed as an exhibit to Raytheon Company's Annual 
              Report on Form 10-K for the year ended December 31, 1997, is 
              hereby incorporated by reference. 
        *4.3  Indenture relating to Senior Debt Securities dated as of July 3, 
              1995 between Raytheon Company and The Bank of New York, as 
              Trustee, filed as an exhibit to Raytheon Company's Registration 
              Statement on Form S-3, File No. 33-59241, is hereby incorporated 
              by reference. 
        *4.4  Indenture relating to Subordinated Debt Securities dated as of 
              July 3, 1995 between Raytheon Company and The Bank of New York, as 
              Trustee, filed as an exhibit to Raytheon Company's Registration 
              Statement on Form S-3, File No. 33-59241, is hereby incorporated 
              by reference. 
        *4.5  Form of Senior Debt Securities (see Exhibit 4.3). 
        *4.6  Form of Subordinated Debt Securities (see Exhibit 4.4). 
        *4.7  Rights Agreement dated as of December 15, 1997 between Raytheon 
              Company and State Street Bank and Trust Company, as Rights Agent, 
              filed as an exhibit to Raytheon Company's Registration Statement 
              on Form 8-A, File No. 1-13699, is hereby incorporated by 
              reference. 
         4.8  Declaration of Trust of RC Trust I. 
         4.9  Declaration of Trust of RC Trust II. 
      **4.10  Form of Amended and Restated Declaration of Trust. 
        4.11  Certificate of Trust of RC Trust I. 
        4.12  Certificate of Trust of RC Trust II. 
      **4.13  Form of Trust Preferred Security (to be included in Exhibit 4.10). 
        4.14  Form of Raytheon Company Guarantee Agreement. 
         5.1  Opinion of Thomas D. Hyde, Esq., Senior Vice President and General 
              Counsel of Raytheon Company. 
       **5.2  Opinion of Richards, Layton & Finger, P.A. relating to RC Trust I. 
       **5.3  Opinion of Richards, Layton & Finger, P.A. relating to RC Trust 
              II. 
        12.1  Statement regarding Computation of Ratio of Earnings to Combined 
              Fixed Charges and Preferred Stock Dividends. 
 



 
 
     Exhibit 
         No.                                              DESCRIPTION 
 
 
        23.1  Consent of Thomas D. Hyde, Esq. (included in Exhibit 5.1). 
        23.2  Consent of PricewaterhouseCoopers LLP. 
          24  Powers of Attorney (included in signature pages). 
        **25  Form T-1 Statement of Eligibility of the Senior Debt Trustee and 
              the Subordinated Debt Trustee. 
___________________ 
*    Incorporated herein by reference. 
**   To be filed either by amendment or as an exhibit to a report filed under 
     the Securities Exchange Act of 1934, as amended, and incorporated herein by 
     reference. 
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                                                                     EXHIBIT 4.8 
 
                                                                  CONFORMED COPY 
 
        DECLARATION OF TRUST, dated as of April 4, 2001 between Raytheon 
Company, a Delaware corporation, as Sponsor (the "Sponsor"), and The Bank of New 
York, as trustee (the "Property Trustee"), The Bank of New York (Delaware), as 
trustee (the "Delaware Trustee"), and Richard A. Goglia, as trustee (the 
"Regular Trustee") (the Property Trustee, the Delaware Trustee and the Regular 
Trustee, collectively the "Trustees"). The Sponsor and the Trustees hereby agree 
as follows: 
 
        1. The Delaware business trust created hereby shall be known as "RC 
Trust I" (the "Trust"), in which name the Trustees, or the Sponsor to the extent 
provided herein, may conduct the business of the Trust, make and execute 
contracts, and sue and be sued. 
 
        2. The Sponsor hereby assigns, transfers, conveys and sets over to the 
Trust the sum of $10. The X Trust hereby acknowledges receipt of such amount 
from the Sponsor, which amount shall constitute the intital trust estate. It is 
the intention of the parties hereto that the Trust created hereby constitute a 
business trust under Chapter 38 of Title 12 of the Delaware Code, 12 Del. Code 
Section 3801 et seq. (the "Business Trust Act"), and that this document 
constitutes the government instrument of the Trust. The Trustees are hereby 
authorized and directed to execute and file a certificate of trust with the 
Secretary of State of the State of Delaware in such form as the Trustees may 
approve in accordance with the provisions of the Business Trust Act. The Trust 
is hereby established by the Sponsor and the Trustees for the purposes of (i) 
issuing preferred securities representing undivided beneficial interests in the 
assets of the Trust ("Preferred Securities") in exchange for cash and investing 
the proceeds thereof in debt securities of the Sponsor, (ii) issuing and selling 
common securities representing undivided beneficial interests in the assets of 
the Trust ("Common Securities") to the Sponsor in exchange for cash and 
investing the proceeds thereof in debt securities of the Sponsor and (iii) 
engaging in such other activities as are necessary or incidental thereto. 
 
        3. The Sponsor and the Trustees will enter into an Amended and Restated 
Declaration of Trust, satisfactory to each such party and substantially in the 
form included as an exhibit to the Securities Act Registration Statement 
referred to below, to provide for the contemplated operation of the Trust 
created hereby and the issuance of the Preferred Securities and Common 
Securities referred to therein. Prior to the execution and delivery of such 
Amended and Restated Declaration of Trust, the Trustees shall not have any duty 
or obligation hereunder or with respect to the trust estate, except as otherwise 
required by applicable law or as may be necessary to obtain prior to such 
execution and delivery any licenses, consents or approvals required by 
applicable law or otherwise. 
 
        4. The Sponsor, as the sponsor of the Trust, is hereby authorized (i) to 
prepare and file with the Securities and Exchange Commission (the "Commission") 
and execute, in each case on behalf of the Trust, (a) a Registration Statement 
on Form S-3 or on such other form or forms as may be appropriate, including 
without limitation any registration statement of the type contemplated by Rule 
462(b) of the Securities Act of 1933, as amended (the "Securities Act") (any 
such registration statement, whether on Form S-3, another form or under Rule 
462(b) 
 
 
 
 
 
 



 
 
being referred to herein as the "Securities Act Registration Statement"), 
including any pre-effective or post-effective amendments to such Registration 
Statement, relating to the registration under the Securities Act of the 
Preferred Securities and certain other securities of the Sponsor and (b) if the 
Sponsor shall deem it desirable, a Registration Statement on Form 8-A (the 
"Exchange Act Registration Statement"), including all pre-effective and 
post-effective amendments thereto, relating to the registration of the Preferred 
Securities under Section 12 of the Securities Exchange Act of 1934, as amended; 
(ii) if the Sponsor shall deem it desirable, to prepare and file with New York 
Stock Exchange, Inc. or any other automated quotation system, exchange or 
over-the-counter market (collectively, the "Exchanges") and execute on behalf of 
the Trust a listing application or applications and all other applications, 
statements, certificates, agreements and other instruments as shall be necessary 
or desirable to cause the Preferred Securities to be listed on any Exchange; 
(iii) to prepare and file and execute on behalf of the Trust such applications, 
reports, surety bonds, irrevocable consents, appointments of attorney for 
service of process and other papers and documents as the Sponsor, on behalf of 
the Trust, may deem necessary or desirable to register the Preferred Securities 
under the securities or "Blue Sky" laws of such jurisdictions as the Sponsor, on 
behalf of the Trust, may deem necessary or desirable; (iv) to negotiate the 
terms of and execute on behalf of the Trust an underwriting or other purchase 
agreement among the Trust, the Sponsor and any underwriter(s), dealer(s) or 
agent(s) relating to the Preferred Securities, as the Sponsor, on behalf of the 
Trust, may deem necessary or desirable; and (v) to execute and deliver on behalf 
of the Trust letters or documents to, or instruments for filing with, a 
depository relating to the Preferred Securities. In the event that any filing 
referred to in clauses (i)-(iii) above is required by the rules and regulations 
of the Commission, any Exchange, the National Association of Securities Dealers, 
Inc. or state securities or blue sky laws, to be executed on behalf of the 
Trustee by a Trustee, any natural person appointed pursuant to Section 6 hereof, 
in his or her capacity as trustee of the Trust, and the Sponsor are hereby 
authorized to join in any such filing and to execute on behalf of the Trust any 
and all of the foregoing. 
 
          5.  This Declaration of Trust may be executed in one or more 
counterparts. 
 
          6.  The number of Trustees initially shall be three (3) and thereafter 
the number of Trustees shall be such number as shall be fixed from time to time 
by a written instrument signed by the Sponsor that may increase or decrease the 
number of Trustees; provided, however, that the number of Trustees shall in no 
event be less than three (3); and provided, further that to the extent required 
by the Business Trust Act, one Trustee shall either be a natural person who is a 
resident of the State of Delaware or, if not a natural person, an entity that 
has its principal place of business in the State of Delaware and meets other 
requirements imposed by applicable law. Subject to the foregoing, the Sponsor is 
entitled to appoint or remove without cause any Trustee at any time. Any Trustee 
may resign upon thirty days' prior notice to the Sponsor. 
 
          7.  The Trust may be dissolved and terminated at the election of the 
Sponsor. 
 
          8.  This Declaration of Trust shall be governed by, and construed in 
accordance with, the laws of the State of Delaware (without regard to conflict 
of laws principals). 
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          IN WITNESS WHEREOF, the parties hereto have caused this Declaration of 
Trust to be duly executed as of the day and year first above written. 
 
 
                                        RAYTHEON COMPANY, 
                                        as Sponsor 
 
                                            /s/ Richard A. Goglia 
                                        By: ------------------------------------ 
                                            Name:   Richard A. Goglia 
                                            Title:  Vice President and Treasurer 
 
 
                                        THE BANK OF NEW YORK, 
                                        as Property Trustee 
 
                                            /s/ Kisha A. Holder 
                                        By: ------------------------------------ 
                                            Name:   Kisha A. Holder 
                                            Title:  Assistant Treasurer 
 
 
                                        THE BANK OF NEW YORK (DELAWARE), 
                                        as Delaware Trustee 
 
                                            /s/ Michael Santino 
                                        By: ------------------------------------ 
                                            Name:   Michael Santino 
                                            Title:  Senior Vice President 
 
 
                                        RICHARD A. GOGLIA, 
                                        As Regular Trustee 
 
                                            /s/ Richard A. Goglia 
                                        By: ------------------------------------ 
                                            Name:   Richard A. Goglia 
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                                                                     EXHIBIT 4.9 
 
                                                                  CONFORMED COPY 
 
          DECLARATION OF TRUST, dated as of April 4, 2001 between Raytheon 
Company, a Delaware corporation, as Sponsor (the "Sponsor"), and The Bank of New 
York, as trustee (the "Property Trustee"), The Bank of New York (Delaware), as 
trustee (the "Delaware Trustee"), and Richard A. Goglia, as trustee (the 
"Regular Trustee") (the Property Trustee, the Delaware Trustee and the Regular 
Trustee, collectively the "Trustees"). The Sponsor and the Trustees hereby agree 
as follows: 
 
          1.  The Delaware business trust created hereby shall be known as "RC 
Trust II" (the "Trust"), in which name the Trustees, or the Sponsor to the 
extent provided herein, may conduct the business of the Trust, make and execute 
contracts, and sue and be sued. 
 
          2.  The Sponsor hereby assigns, transfers, conveys and sets over to 
the Trust the sum of $10. The Trust hereby acknowledges receipt of such amount 
from the Sponsor, which amount shall constitute the initial trust estate. It is 
the intention of the parties hereto that the Trust created hereby constitute a 
business trust under Chapter 38 of Title 12 of the Delaware Code, 12 Del. Code 
Section 3801 et seq. (the "Business Trust Act"), and that this document 
constitutes the governing instrument of the Trust. The Trustees are hereby 
authorized and directed to execute and file a certificate of trust with the 
Secretary of State of the State of Delaware in such form as the Trustees may 
approve in accordance with the provisions of the Business Trust Act. The Trust 
is hereby established by the Sponsor and the Trustees for the purposes of (i) 
issuing preferred securities representing undivided beneficial interests in the 
assets of the Trust ("Preferred Securities") in exchange for cash and investing 
the proceeds thereof in debt securities of the Sponsor, (ii) issuing and selling 
common securities representing undivided beneficial interests in the assets of 
the Trust ("Common Securities") to the Sponsor in exchange for cash and 
investing the proceeds thereof in debt securities of the Sponsor and (iii) 
engaging in such other activities as are necessary or incidental thereto. 
 
          3.  The Sponsor and the Trustees will enter into an Amended and 
Restated Declaration of Trust, satisfactory to each such party and substantially 
in the form included as an exhibit to the Securities Act Registration Statement 
referred to below, to provide for the contemplated operation of the Trust 
created hereby and the issuance of the Preferred Securities and Common 
Securities referred to therein. Prior to the execution and delivery of such 
Amended and Restated Declaration of Trust, the Trustees shall not have any duty 
or obligation hereunder or with respect to the trust estate, except as otherwise 
required by applicable law or as may be necessary to obtain prior to such 
execution and delivery any licenses, consents or approvals required by 
applicable law or otherwise. 
 
          4.  The Sponsor, as the sponsor of the Trust, is hereby authorized (i) 
to prepare and file with the Securities and Exchange Commission (the 
"Commission") and execute, in each case on behalf of the Trust, (a) a 
Registration Statement on Form S-3 or on such other form or forms as may be 
appropriate, including without limitation any registration statement of the type 
contemplated by Rule 462(b) of the Securities Act of 1933, as amended (the 
"Securities Act") (any such registration statement, whether on Form S-3, another 
form or under Rule 462(b) being referred to herein as the "Securities Act 
Registration Statement"), including any 
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pre-effective or post-effective amendments to such Registration Statement, 
relating to the registration under the Securities Act of the Preferred 
Securities and certain other securities of the Sponsor and (b) if the Sponsor 
shall deem it desirable, a Registration Statement on Form 8-A (the "Exchange Act 
Registration Statement"), including all pre-effective and post-effective 
amendments thereto, relating to the registration of the Preferred Securities 
under Section 12 of the Securities Exchange Act of 1934, as amended; (ii) if the 
Sponsor shall deem it desirable, to prepare and file with New York Stock 
Exchange, Inc. or any other automated quotation system, exchange or over-the- 
counter market (collectively, the "Exchanges") and execute on behalf of the 
Trust a listing application or applications and all other applications, 
statements, certificates, agreements and other instruments as shall be necessary 
or desirable to cause the Preferred Securities to be listed on any Exchange; 
(iii) to prepare and file and execute on behalf of the Trust such applications, 
reports, surety bonds, irrevocable consents, appointments of attorney for 
service of process and other papers and documents as the Sponsor, on behalf of 
the Trust, may deem necessary or desirable to register the Preferred Securities 
under the securities or "Blue Sky" laws of such jurisdictions as the Sponsor, on 
behalf of the Trust, may deem necessary or desirable; (iv) to negotiate the 
terms of and execute on behalf of the Trust an underwriting or other purchase 
agreement among the Trust, the Sponsor and any underwriter(s), dealer(s) or 
agent(s) relating to the Preferred Securities, as the Sponsor, on behalf of the 
Trust, may deem necessary or desirable; and (v) to execute and deliver on behalf 
of the Trust letters or documents to, or instruments for filing with, a 
depository relating to the Preferred Securities. In the event that any filing 
referred to in clauses (i)-(iii) above is required by the rules and regulations 
of the Commission, any Exchange, the National Association of Securities Dealers, 
Inc. or state securities or blue sky laws, to be executed on behalf of the Trust 
by a Trustee, any natural person appointed pursuant to Section 6 hereof, in his 
or her capacity as trustee of the Trust, and the Sponsor are hereby authorized 
to join in any such filing and to execute on behalf of the Trust any and all of 
the foregoing. 
 
          5.  This Declaration of Trust may be executed in one or more 
counterparts. 
 
          6.  The number of Trustees initially shall be three (3) and thereafter 
the number of Trustees shall be such number as shall be fixed from time to time 
by a written instrument signed by the Sponsor that may increase or decrease the 
number of Trustees; provided, however, that the number of Trustees shall in no 
event be less than three (3); and provided, further that to the extent required 
by the Business Trust Act, one Trustee shall either be a natural person who is a 
resident of the State of Delaware or, if not a natural person, an entity that 
has its principal place of business in the State of Delaware and meets other 
requirements imposed by applicable law. Subject to the foregoing, the Sponsor is 
entitled to appoint or remove without cause any Trustee at any time. Any Trustee 
may resign upon thirty days' prior notice to the Sponsor. 
 
          7.  The Trust may be dissolved and terminated at the election of the 
Sponsor. 
 
          8.  This Declaration of Trust shall be governed by, and construed in 
accordance with, the laws of the State of Delaware (without regard to conflict 
of laws principles). 
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          IN WITNESS WHEREOF, the parties hereto have caused this Declaration of 
Trust to be duly executed as of the day and year first above written. 
 
                              RAYTHEON COMPANY, 
                              as Sponsor 
 
 
                              By: /s/ Richard A. Goglia 
                                  ------------------------------ 
                                  Name: Richard A. Goglia 
                                  Title: Vice President and Treasurer 
 
 
 
                              THE BANK OF NEW YORK, 
                              as Property Trustee 
 
 
                              By: /s/ Kisha Holder 
                                  ------------------------ 
                                  Name: Kisha A. Holder 
                                  Title: Assistant Treasurer 
 
 
                              THE BANK OF NEW YORK (DELAWARE), 
                              as Delaware Trustee 
 
 
                              By: /s/ Michael Santino 
                                  ------------------------ 
                                  Name: Michael Santino 
                                  Title: Senior Vice President 
 
 
                              RICHARD A. GOGLIA, 
                              as Regular Trustee 
 
 
                              By: /s/ R. Goglia 
                                  ------------------------ 
                                  Name: Richard A. Goglia 
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                                                                    EXHIBIT 4.11 
 
                              CERTIFICATE OF TRUST 
 
                                       OF 
 
                                   RC TRUST I 
 
          THIS CERTIFICATE OF TRUST of RC Trust I (the "Trust"), dated as of 
April 4, 2001, is being duly executed and filed by the undersigned, as trustees, 
with the Secretary of State of the State of Delaware to form a business trust 
under the Delaware Business Trust Act (12 Del. Code Section 3801 et seq.). 
 
          1.  Name. The name of the business trust being formed hereby is "RC 
Trust I." 
 
          2.  Delaware Trustee. The name and business address of the trustee of 
the Trust with a principal place of business in the State of Delaware are The 
Bank of New York (Delaware), White Clay Center, Route 273, Newark, Delaware 
19711. 
 
          3.  Effective Date. This Certificate of Trust shall be effective at 
the time of its filing with the Secretary of State of the State of Delaware. 
 
          4.  Counterparts. This Certificate of Trust may be executed in one or 
more counterparts. 
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          IN WITNESS WHEREOF, the undersigned, being all of the trustees of the 
Trust at the time of filing this Certificate of Trust, have executed this 
Certificate of Trust as of the date first above written. 
 
                              THE BANK OF NEW YORK, 
                              as Property Trustee 
 
 
                              By: /s/  Kisha A. Holder 
                                  -------------------------- 
                                  Name: Kisha A. Holder 
                                  Title: Assistant Treasurer 
 
                              THE BANK OF NEW YORK, 
                              as Property Trustee 
 
 
                              By: /s/ Michael Santino 
                                  -------------------------- 
                                  Name: Michael Santino 
                                  Title: Senior Vice President 
 
 
                              RICHARD A. GOGLIA, 
                              as Regular Trustee 
 
 
                              By: /s/ R. Goglia 
                                  -------------------------- 
                                  Name: R. Goglia 
                                  Title: Vice President & Treasurer 
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                                                                    EXHIBIT 4.12 
 
                                                                  CONFORMED COPY 
 
                              CERTIFICATE OF TRUST 
 
                                       OF 
 
                                  RC TRUST II 
 
          THIS CERTIFICATE OF TRUST of RC Trust II (the "Trust"), dated as of 
April 4, 2001, is being duly executed and filed by the undersigned, as trustees, 
with the Secretary of State of the State of Delaware to form a business trust 
under the Delaware Business Trust Act (12 Del. Code Section 3801 et seq.). 
 
          1.  Name. The name of the business trust being formed hereby is "RC 
Trust II." 
 
          2.  Delaware Trustee. The name and business address of the trustee of 
the Trust with a principal place of business in the State of Delaware are The 
Bank of New York (Delaware), White Clay Center, Route 273, Newark, Delaware 
19711. 
 
          3.  Effective Date. This Certificate of Trust shall be effective at 
the time of its filing with the Secretary of State of the State of Delaware. 
 
          4.  Counterparts. This Certificate of Trust may be executed in one or 
more counterparts. 
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          IN WITNESS WHEREOF, the undersigned, being all of the trustees of the 
Trust at the time of filing this Certificate of Trust, have executed this 
Certificate of Trust as of the date first above written. 
 
                              THE BANK OF NEW YORK (DELAWARE), 
                              as Delaware Trustee 
 
 
                              By: /s/  Kisha A. Holder 
                                  -------------------------- 
                                  Name: Kisha A. Holder 
                                  Title: Assistant Treasurer 
 
                              THE BANK OF NEW YORK, 
                              as Property Trustee 
 
 
                              By: /s/ Michael Santino 
                                  -------------------------- 
                                  Name: Michael Santino 
                                  Title:  Senior Vice President 
 
 
                              RICHARD A. GOGLIA, 
                              as Regular Trustee 
 
 
                              By: /s/ R. Goglia 
                                  -------------------------- 
                                  Name: R. Goglia 
                                  Title: Vice President & Treasurer 
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                                                                    EXHIBIT 4.14 
 
                                    FORM OF 
 
                                RAYTHEON COMPANY 
 
                              GUARANTEE AGREEMENT 
 
                               RC TRUST [I] [II] 
 
                          ____________________________ 
                          Dated as of  _____ ___, ____ 
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                              GUARANTEE AGREEMENT 
 
          This GUARANTEE AGREEMENT, dated as of __________, ____, is executed 
and delivered by RAYTHEON COMPANY, a Delaware corporation (the "Guarantor"), and 
The Bank of New York, a national banking association, as the initial Guarantee 
Trustee (as defined herein) for the benefit of the Holders (as defined herein) 
from time to time of the Preferred Securities (as defined herein) of RC Trust 
[I] [II], a Delaware statutory business trust (the "Issuer"). 
 
          WHEREAS, pursuant to an [Amended and Restated] Declaration of Trust 
(the "Declaration"), dated as of ______________, ____ among the trustees of the 
Issuer named therein, Raytheon Company, as Sponsor, and the Holders from time to 
time of preferred undivided beneficial interests in the assets of the Issuer, 
the Issuer may issue up to $_____________ aggregate liquidation amount of its 
_____% [Convertible] Trust Preferred Securities (the "Preferred Securities") 
representing preferred undivided beneficial interests in the assets of the 
Issuer and having the terms set forth in the Declaration [, of which 
$_____________ liquidation amount of Preferred Securities is being issued as of 
the date hereof. Up to the remaining $______________ liquidation amount of 
Preferred Securities may be issued by the Issuer if and to the extent that the 
over-allotment option granted by the Guarantor and the Issuer pursuant to the 
Underwriting Agreement (as may be defined in the Declaration) is exercised by 
the Underwriters named in the Underwriting Agreement]; and 
 
          WHEREAS, as incentive for the Holders to purchase Preferred 
Securities, the Guarantor desires to irrevocably and unconditionally agree, to 
the extent set forth herein, to pay to the Holders the Guarantee Payments (as 
defined herein) and to make certain other payments on the terms and conditions 
set forth herein; 
 
          NOW, THEREFORE, in consideration of the purchase by the initial 
purchasers thereof of Preferred Securities, which purchase the Guarantor hereby 
agrees shall benefit the Guarantor, the Guarantor executes and delivers this 
Guarantee Agreement for the benefit of the Holders from time to time. 
 
                                   ARTICLE I 
                                  DEFINITIONS 
 
 
          Section 1.01  Definitions. 
          ------------ ----------- 
          (a)  Capitalized terms used in this Guarantee Agreement but not 
defined in the preamble or recitals above have the respective meanings 
assigned to them in this Section 1.01. 
 
          (b)  A term defined anywhere in this Guarantee Agreement has the 
same meaning throughout. 
 
          (c)  All references to "the Guarantee Agreement" or "this Guarantee 
Agreement" are to this Guarantee Agreement as modified, supplemented or 
amended from time to time. 
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          (d) All references in this Guarantee Agreement to Articles and 
Sections are to Articles and Sections of this Guarantee Agreement unless 
otherwise specified. 
 
          (e) A term defined in the Trust Indenture Act has the same meaning 
when used in this Guarantee Agreement unless otherwise defined in this Guarantee 
Agreement or unless the context otherwise requires. 
 
          (f)  A reference to the singular includes the plural and vice versa. 
"Additional Amounts" has the meaning set forth in the Indenture. 
 
          "Affiliate" of any specified Person means any other Person directly or 
indirectly controlling or controlled by, or under direct or indirect common 
control with, such specified Person. For purposes of this definition, "control" 
of a Person shall mean the power to direct the management and policies of such 
Person, directly or indirectly, whether through the ownership of voting 
securities, by contract or otherwise, and the terms "controlling" and 
"controlled" shall have meanings correlative to the foregoing. 
 
          "Business Day" has the meaning set forth in the Indenture. 
 
          "Commission" means the Securities and Exchange Commission. 
 
          "Common Securities" means the securities representing common undivided 
beneficial interests in the assets of the Issuer and having the terms set forth 
in Exhibit [   ] to the Declaration. 
 
          "Common Stock" means the common stock, _____ par value per share, of 
the Guarantor, including associated preferred share purchase rights. 
 
          "Debentures" means the series of [convertible] unsecured [junior 
subordinated] [senior] debentures issued to the [Property Trustee] [Trust] by 
Raytheon Company under the Indenture and entitled the "___% [Convertible] 
[Junior Subordinated] [Senior] Debentures due _____." 
 
          "Declaration" has the meaning set forth in the recitals above. 
 
          "Distributions" means the periodic distributions and other payments 
payable to Holders in accordance with the terms of the Preferred Securities set 
forth in Exhibit [   ] to the Declaration. 
 
          "Dollar" has the meaning set forth in the Indenture. 
 
          "Event of Default" means a default by the Guarantor on any of its 
payment or other obligations under this Guarantee Agreement; provided, however, 
that, except with respect to a default in payment of any Guarantee Payment, any 
such default shall constitute an Event of Default only if the Guarantor shall 
have received notice of such default and shall not have cured such default 
within 60 days after receipt of such notice. 
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          "Guarantee Payments" means the following payments or distributions, 
without duplication, with respect to the Preferred Securities, to the extent not 
paid or made by or on behalf of the Issuer:  (i) any accumulated and unpaid 
Distributions, any Additional Amounts payable with respect to the Preferred 
Securities in accordance with the terms thereof and the Redemption Price, 
including all accumulated and unpaid Distributions and Additional Amounts to the 
date of redemption, with respect to the Preferred Securities called for 
redemption by the Issuer but only if and to the extent that in each case the 
Guarantor has made a payment to the Property Trustee of principal of, any 
premium or interest on or any Additional Amounts with respect to the Debentures 
and (ii) upon a voluntary or involuntary dissolution of the Issuer (other than 
in connection with the distribution of Debentures to Holders in exchange for 
Preferred Securities or the redemption of the Preferred Securities in full upon 
the maturity or redemption of the Debentures as provided in the Declaration), 
the lesser of (a) the aggregate of the liquidation amount and all accumulated 
and unpaid Distributions and Additional Amounts on the Preferred Securities to 
the date of payment, to the extent the Issuer has funds on hand legally 
available therefor, and (b) the amount of assets of the Issuer remaining 
available for distribution to Holders in liquidation of the Issuer as required 
by applicable law. 
 
          "Guarantee Trustee" means The Bank of New York, a New York banking 
corporation, in its capacity as guarantee trustee hereunder, until a Successor 
Guarantee Trustee has been appointed and has accepted such appointment pursuant 
to the terms of this Guarantee Agreement, and thereafter means each such 
Successor Guarantee Trustee, in its capacity as guarantee trustee hereunder. 
 
          "Holder" means any holder, as registered on the books and records of 
the Issuer, of any Preferred Securities; provided, however, that in determining 
whether the holders of the requisite percentage of Preferred Securities have 
given any request, notice, consent or waiver hereunder, "Holder" shall not 
include the Guarantor or any Affiliate of the Guarantor. 
 
          "Indemnified Person" means the Guarantee Trustee, any Affiliate of the 
Guarantee Trustee, and any officers, directors, shareholders, members, partners, 
employees, representatives or agents of the Guarantee Trustee. 
 
          "Indenture" means the Indenture dated as of _________, ____ between 
Raytheon Company and The Bank of New York, as trustee, as supplemented by the 
________ Supplemental Indenture thereto dated as of _______ __, ____ (the 
"Supplemental Indenture"), pursuant to which the Debentures are to be issued to 
the [Property Trustee] [Trust]. 
 
          "Majority of Outstanding Preferred Securities" means Holder(s) of 
outstanding Preferred Securities, voting together as a single class, who are the 
record owners of Preferred Securities representing a majority of the outstanding 
Preferred Securities. 
 
          "Officers' Certificate" means, with respect to any Person, a 
certificate signed by the Chairman of the Board, the President, any Vice 
Chairman of the Board, any Vice President, the chief financial officer, the 
Treasurer, any Assistant Treasurer, the Controller, the Secretary or any 
Assistant Secretary of such Person, and delivered to the Guarantee Trustee.  One 
of the officers signing an Officers' Certificate given pursuant to Section 2.04 
shall be the principal executive, financial or accounting officer of the 
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Guarantor.  Any Officers' Certificate delivered with respect to compliance with 
a condition or covenant provided for in this Guarantee Agreement shall include: 
 
          (i)    a statement that the person making such certificate has read 
such covenant or condition; 
 
          (ii)   a brief statement as to the nature and scope of the examination 
or investigation upon which the statements or opinions contained in such 
certificate are based; 
 
          (iii)  a statement that, in the opinion of such person, he has made 
such examination or investigation as is necessary to enable him to express an 
informed opinion as to whether or not such covenant or condition has been 
complied with; and 
 
          (iv)   a statement as to whether or not, in the opinion of such 
person, such condition or covenant has been complied with. 
 
          "Person" means any individual, corporation, partnership, limited 
liability company, joint venture, incorporated or unincorporated association, 
joint stock company, trust, unincorporated organization or government or other 
agency or political subdivision thereof or other entity of any kind. 
 
          "Preferred Securities" has the meaning set forth in the recitals 
above. 
 
          "Property Trustee" means the Person acting as Property Trustee under 
the Declaration. 
 
          "Redemption Price" means the amount payable on redemption of the 
Preferred Securities in accordance with the terms of the Preferred Securities. 
 
          "Responsible Officer" means, when used with respect to the Guarantee 
Trustee, any officer within the corporate trust department of the Guarantee 
Trustee, including any vice president, assistant vice president, assistant 
secretary, assistant treasurer, trust officer or any other officer of the 
Guarantee Trustee who customarily performs functions similar to those performed 
by the Persons who at the time shall be such officers, respectively, or to whom 
any corporate trust matter is referred because of such Person's knowledge of and 
familiarity with the particular subject and, in either case, who shall have 
direct responsibility for the administration of this Guarantee Agreement. 
 
          "Successor Guarantee Trustee" means a successor Guarantee Trustee 
possessing the qualifications to act as a Guarantee Trustee under Section 4.01. 
 
          "Supplemental Indenture" has the meaning specified in the definition 
of Indenture. 
 
          "Trust Indenture Act" means the Trust Indenture Act of 1939, as 
amended. 
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                                  ARTICLE II 
                              TRUST INDENTURE ACT 
 
 
          Section 2.01  Trust Indenture Act; Application. 
          ------------  -------------------------------- 
 
          (a)  This Guarantee Agreement is subject to the provisions of the 
Trust Indenture Act that are required to be part of this Guarantee Agreement and 
shall, to the extent applicable, be governed by such provisions. 
 
          (b)  If and to the extent that any provision of this Guarantee 
Agreement limits, qualifies or conflicts with the duties imposed by Sections 310 
to 317, inclusive, of the Trust Indenture Act, such imposed duties shall 
control. 
 
          (c) The application of the Trust Indenture Act to this Guarantee 
Agreement shall not affect the nature of the Preferred Securities as equity 
securities representing preferred undivided beneficial interests in the assets 
of the Issuer. 
 
          Section 2.02  Lists of Holders of Preferred Securities. 
          ------------  ---------------------------------------- 
 
          (a) The Guarantor shall provide the Guarantee Trustee (unless the 
Guarantee Trustee is the registrar of the Preferred Securities) (i) within 14 
days after each record date for payment of Distributions, a list, in such form 
as the Guarantee Trustee may reasonably require, of the names and addresses of 
the Holders ("List of Holders") as of such date, and (ii) at any other time, 
within 30 days of receipt by the Guarantor of a written request for a List of 
Holders as of a date no more than 15 days before such List of Holders is given 
to the Guarantee Trustee; provided that in each case the Guarantor shall not be 
obligated to provide such List of Holders at any time that the List of Holders 
does not differ from the most recent List of Holders given to the Guarantee 
Trustee by the Guarantor. The Guarantee Trustee shall preserve, in as current a 
form as is reasonably practicable, all information contained in the Lists of 
Holders given to it; provided that the Guarantee Trustee may destroy any List of 
Holders previously given to it on receipt of a new List of Holders. 
 
          (b)  The Guarantee Trustee shall comply with its obligations under 
Section 312(b) of the Trust Indenture Act. 
 
          Section 2.03  Reports by the Guarantee Trustee. 
          ------------  -------------------------------- 
 
          Within 60 days after May 15 of each year, commencing May 15, ____, the 
Guarantee Trustee shall deliver to the Holders such reports as are required by 
Section 313 of the Trust Indenture Act, if any, in the form, in the manner and 
at the times provided by Section 313 of the Trust Indenture Act.  The Guarantee 
Trustee shall also comply with the other requirements of Section 313 of the 
Trust Indenture Act.  A copy of each such report shall, at the time of such 
transmission to the Holders, be filed by the Guarantee Trustee with the 
Guarantor, with each stock exchange or quotation system upon which any Preferred 
Securities are listed or traded (if so listed or traded) and also with the 
Commission.  The Guarantor agrees to notify the Guarantee Trustee when any 
Preferred Securities become listed on any stock exchange or quotation system and 
of any delisting thereof. 
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         Section 2.04   Periodic Reports to the Guarantee Trustee. 
         ------------   ----------------------------------------- 
 
          The Guarantor shall provide to the Guarantee Trustee, the Commission 
and the Holders, as applicable, such documents, reports and information (if any) 
as required by Section 314(a)(1)-(3) of the Trust Indenture Act and the 
compliance certificates required by Section 314(a)(4) and (c) of the Trust 
Indenture Act, any such certificates to be provided in the form, in the manner 
and at the times required by Section 314(a)(4) and (c) of the Trust Indenture 
Act (provided that any certificate to be provided pursuant to Section 314(a)(4) 
of the Trust Indenture Act shall be provided within 120 days of the end of each 
fiscal year of the Issuer).  Delivery of such reports, information and documents 
to the Guarantee Trustee is for informational purposes only and the Guarantee 
Trustee's receipt of such shall not constitute constructive notice of any 
information contained therein, including the Guarantor's compliance with any of 
its covenants hereunder (as to which the Guarantee Trustee is entitled to rely 
exclusively on Officers' Certificates or on certificates provided pursuant to 
this Section 2.04). 
 
          Section 2.05   Evidence of Compliance with Conditions Precedent. 
          ------------   ------------------------------------------------ 
 
          The Guarantor shall provide to the Guarantee Trustee such evidence of 
compliance with any conditions precedent, if any, provided for in this Guarantee 
Agreement which relate to any of the matters set forth in Section 314(c) of the 
Trust Indenture Act.  Any certificate or opinion required to be given by an 
officer pursuant to Section 314(c) may be given in the form of an Officers' 
Certificate. 
 
          Section 2.06   Events of Default; Waiver. 
          ------------   ------------------------- 
 
          (a) The Holders of a Majority of Outstanding Preferred Securities may, 
by vote, on behalf of the Holders, waive any past Event of Default and its 
consequences. Upon such waiver, any such Event of Default shall cease to exist, 
and any Event of Default arising therefrom shall be deemed to have been cured, 
for every purpose of this Guarantee Agreement, but no such waiver shall extend 
to any subsequent or other default or Event of Default, or impair any right 
consequent thereon. 
 
          (b) The right of any Holder to receive payment of the Guarantee 
Payments in accordance with this Guarantee Agreement, or to institute suit for 
the enforcement of any such payment, shall not be impaired without the consent 
of each such Holder. 
 
          Section 2.07   Disclosure of Information. 
          ------------   ------------------------- 
 
          The disclosure of information as to the names and addresses of the 
Holders in accordance with Section 312 of the Trust Indenture Act, regardless of 
the source from which such information was derived, shall not be deemed to be a 
violation of any existing law, or any law hereafter enacted which does not 
specifically refer to Section 312 of the Trust Indenture Act, nor shall the 
Guarantee Trustee be held accountable by reason of mailing any material pursuant 
to a request made under Section 312(b) of the Trust Indenture Act. 
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          Section 2.08   Conflicting Interest. 
          ------------   -------------------- 
 
          (a) The Declaration shall be deemed to be specifically described in 
this Guarantee Agreement for the purposes of clause (i) of the first proviso 
contained in Section 310(b) of the Trust Indenture Act. 
 
          (b) The Guarantee Trustee shall comply with its obligations under 
Sections 310(b) and 311 of the Trust Indenture Act. 
 
                                  ARTICLE III 
                           POWERS, DUTIES AND RIGHTS 
                            OF THE GUARANTEE TRUSTEE 
 
          Section 3.01   Powers and Duties of the Guarantee Trustee. 
          ------------   ------------------------------------------ 
 
          (a) This Guarantee Agreement shall be held by the Guarantee Trustee in 
trust for the benefit of the Holders. The Guarantee Trustee shall not transfer 
its right, title and interest in this Guarantee Agreement to any Person except a 
Successor Guarantee Trustee on acceptance by such Successor Guarantee Trustee of 
its appointment to act as Guarantee Trustee or to a Holder exercising his or her 
rights pursuant to Section 5.04(iv). The right, title and interest of the 
Guarantee Trustee to this Guarantee Agreement shall vest automatically in each 
Person who may hereafter be appointed as Guarantee Trustee in accordance with 
Article IV. Such vesting and cessation of title shall be effective whether or 
not conveyancing documents have been executed and delivered. 
 
          (b)  If an Event of Default has occurred and is continuing, the 
Guarantee Trustee shall enforce this Guarantee Agreement for the benefit of the 
Holders. 
 
          (c) This Guarantee Agreement and all moneys received by the Guarantee 
Trustee in respect of the Guarantee Payments will not be subject to any right, 
charge, security interest, lien or claim of any kind in favor of, or for the 
benefit of, the Guarantee Trustee or its agents or their creditors. 
 
          (d) The Guarantee Trustee shall, within 90 days after the occurrence 
of an Event of Default actually known to a Responsible Officer of the Guarantee 
Trustee, transmit by mail, first class postage prepaid, to the Holders, as their 
names and addresses appear upon the List of Holders, notice of all such Events 
of Default, unless such defaults shall have been cured before the giving of such 
notice; provided that the Guarantee Trustee shall be protected in withholding 
such notice if and so long as the board of directors, the executive committee or 
a trust committee of directors and/or Responsible Officers of the Guarantee 
Trustee in good faith determines that the withholding of such notice is in the 
interests of the Holders. The Guarantee Trustee shall not be deemed to have 
knowledge of any Event of Default except any Event of Default as to which the 
Guarantee Trustee shall have received written notice or a Responsible Officer 
charged with the administration of this Guarantee Agreement shall have obtained 
written notice of such Event of Default. 
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          (e) The Guarantee Trustee shall continue to serve as a trustee until a 
Successor Guarantee Trustee has been appointed and accepted that appointment in 
accordance with Article IV. 
 
          Section 3.02   Certain Rights and Duties of the Guarantee Trustee. 
          ------------   -------------------------------------------------- 
 
          (a) The Guarantee Trustee, before the occurrence of an Event of 
Default and after the curing or waiving of all Events of Default that may have 
occurred, shall undertake to perform only such duties as are specifically set 
forth in this Guarantee Agreement, and no implied covenants shall be read into 
this Guarantee Agreement against the Guarantee Trustee. In case an Event of 
Default has occurred (that has not been cured or waived pursuant to Section 
2.06), the Guarantee Trustee shall exercise such of the rights and powers vested 
in it by this Guarantee Agreement, and use the same degree of care and skill in 
its exercise thereof, as a prudent person would exercise or use under the 
circumstances in the conduct of his own affairs. 
 
          (b) No provision of this Guarantee Agreement shall be construed to 
relieve the Guarantee Trustee from liability for its own negligent action, its 
own negligent failure to act or its own willful misconduct, except that: 
 
              (i) prior to the occurrence of an Event of Default and after the 
          curing or waiving of all such Events of Default that may have 
          occurred: 
 
                  (A) the duties and obligations of the Guarantee Trustee shall 
              be determined solely by the express provisions of this Guarantee 
              Agreement, and the Guarantee Trustee shall not be liable except 
              for the performance of such duties and obligations as are 
              specifically set forth in this Guarantee Agreement, and no implied 
              covenants or obligations shall be read into this Guarantee 
              Agreement against the Guarantee Trustee; and 
 
                  (B) in the absence of bad faith on the part of the Guarantee 
              Trustee, the Guarantee Trustee may conclusively rely, as to the 
              truth of the statements and the correctness of the opinions 
              expressed therein, upon any certificates or opinions furnished to 
              the Guarantee Trustee and conforming to the requirements of this 
              Guarantee Agreement; provided, however, that in the case of any 
              such certificates or opinions that by any provision hereof or the 
              Trust Indenture Act are specifically required to be furnished to 
              the Guarantee Trustee, the Guarantee Trustee shall be under a duty 
              to examine the same to determine whether or not they conform to 
              the requirements of this Guarantee Agreement or the Trust 
              Indenture Act, as the case may be; 
 
              (ii) the Guarantee Trustee shall not be liable for any error of 
          judgment made in good faith by a Responsible Officer of the Guarantee 
          Trustee, unless it shall be proved that the Guarantee Trustee was 
          negligent in ascertaining the pertinent facts upon which such judgment 
          was made; 
 
              (iii) the Guarantee Trustee shall not be liable with respect to 
          any action taken or omitted to be taken by it in good faith in 
          accordance with the direction of the Holders of a Majority of 
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          Outstanding Preferred Securities relating to the time, method and 
          place of conducting any proceeding for any remedy available to the 
          Guarantee Trustee, or exercising any trust or power conferred upon the 
          Guarantee Trustee under this Guarantee Agreement; and 
 
              (iv) no provision of this Guarantee Agreement shall require the 
          Guarantee Trustee to expend or risk its own funds or otherwise incur 
          personal financial liability in the performance of any of its duties 
          or in the exercise of any of its rights or powers, if it shall have 
          reasonable grounds for believing that the repayment of such funds or 
          liability is not reasonably assured to it under the terms of this 
          Guarantee Agreement or adequate indemnity against such risk or 
          liability is not reasonably assured to it. 
 
         (c)  Subject to the provisions of Section 3.02(a) and (b): 
 
              (i) whenever in the administration of this Guarantee Agreement, 
          the Guarantee Trustee shall deem it desirable that a matter be proved 
          or established prior to taking, suffering or omitting any action 
          hereunder, the Guarantee Trustee (unless other evidence is herein 
          specifically prescribed) may, in the absence of bad faith on its part, 
          request and rely upon an Officers' Certificate, which, upon receipt of 
          such request, shall be promptly delivered by the Guarantor; 
 
              (ii) the Guarantee Trustee (A) may consult with counsel (which may 
          be counsel to the Guarantor or any of its Affiliates and may include 
          any of its employees) selected by it in good faith and with due care 
          and the written advice or opinion of such counsel with respect to 
          legal matters shall be full and complete authorization and protection 
          in respect of any action taken, suffered or omitted by it hereunder in 
          good faith and in reliance thereon and in accordance with such advice 
          and opinion and (B) shall have the right at any time to seek 
          instructions concerning the administration of this Guarantee Agreement 
          from any court of competent jurisdiction; 
 
              (iii) the Guarantee Trustee may execute any of the trusts or 
          powers hereunder or perform any duties hereunder either directly or by 
          or through agents or attorneys, and the Guarantee Trustee shall not be 
          responsible for any misconduct or negligence on the part of any agent 
          or attorney appointed by it in good faith and with due care; 
 
              (iv) the Guarantee Trustee shall be under no obligation to 
          exercise any of the rights or powers vested in it by this Guarantee 
          Agreement at the request or direction of any Holder, unless such 
          Holder shall have offered to the Guarantee Trustee security and 
          indemnity satisfactory to the Guarantee Trustee against the costs, 
          expenses (including attorneys' fees and expenses) and liabilities that 
          might be incurred by it in complying with such request or direction; 
          provided that nothing contained in this clause (iv) shall relieve the 
          Guarantee Trustee of the obligation, upon the occurrence of an Event 
          of Default (which has not been cured or waived) to exercise such of 
          the rights and powers vested in it by this Guarantee Agreement, and to 
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          use the same degree of care and skill in this exercise as a prudent 
          person would exercise or use under the circumstances in the conduct of 
          his own affairs; and 
 
              (v) any action taken by the Guarantee Trustee or its agents 
          hereunder shall bind the Holders, and the signature of the Guarantee 
          Trustee or its agents alone shall be sufficient and effective to 
          perform any such action; and no third party shall be required to 
          inquire as to the authority of the Guarantee Trustee to so act, or as 
          to its compliance with any of the terms and provisions of this 
          Guarantee Agreement, both of which shall be conclusively evidenced by 
          the Guarantee Trustee's or its agent's taking such action. 
 
          Section 3.03   Not Responsible for Recitals or Issuance of Guarantee. 
          ------------   ----------------------------------------------------- 
 
          The recitals contained in this Guarantee Agreement shall be taken as 
the statements of the Guarantor, and the Guarantee Trustee does not assume any 
responsibility for their correctness.  The Guarantee Trustee makes no 
representations as to the validity or sufficiency of this Guarantee Agreement. 
 
          Section 3.04   The Guarantee Trustee May Own Preferred Securities. 
          ------------   -------------------------------------------------- 
 
          The Guarantee Trustee, in its individual or any other capacity, may 
become the owner or pledgee of Preferred Securities and may otherwise deal with 
the Guarantor with the same rights it would have if it were not the Guarantee 
Trustee. 
 
          Section 3.05   Moneys Received by the Guarantee Trustee to Be Held 
          ------------   --------------------------------------------------- 
in Trust Without Interest. 
- ------------------------- 
 
          All moneys received by the Guarantee Trustee in respect of Guarantee 
Payments shall, until used or applied as herein provided, be held in trust for 
the purposes for which they were received, but need not be segregated from other 
funds except to the extent required by law.  The Guarantee Trustee shall be 
under no liability for interest on any moneys received by it hereunder except 
such as it may agree in writing to pay thereon. 
 
          Section 3.06   Compensation and Expenses of Guarantee Trustee. 
          ------------   ---------------------------------------------- 
 
          The Guarantor covenants and agrees to pay to the Guarantee Trustee 
from time to time, and the Guarantee Trustee shall be entitled to, such 
compensation as the Guarantor and the Guarantee Trustee shall from time to time 
agree in writing (which shall not be limited by any provision of law in regard 
to the compensation of a Guarantee Trustee of an express trust) for all services 
rendered by it in the exercise and performance of any of the powers and duties 
hereunder of the Guarantee Trustee, and the Guarantor will pay or reimburse the 
Guarantee Trustee upon its request for all reasonable expenses, disbursements 
and advances incurred or made by the Guarantee Trustee in accordance with any of 
the provisions of this Guarantee Agreement (including the reasonable 
compensation and the reasonable expenses and disbursements of its counsel and of 
all persons not regularly in its employ) except any such expense, disbursement 
or advance as may arise from its negligence or bad faith.  The Guarantor also 
covenants to indemnify each of the Guarantee Trustee or any predecessor 
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Guarantee Trustee and their officers, agents, directors and employees for, and 
to hold them harmless against, any and all loss, liability, damage, claim or 
expense including taxes (other than taxes based upon, measured by or determined 
by the income, profit, franchise or doing business of the Guarantee Trustee) 
incurred without negligence or bad faith on the part of the Guarantee Trustee 
and arising out of or in connection with the acceptance or administration of 
this trust, including the reasonable costs and expenses of defending itself 
against any claim (whether asserted by the Guarantor, any Holder or any other 
Person) of liability in the premises.  The provisions of this Section 3.06 shall 
survive the termination of this Guarantee Agreement and resignation or removal 
of the Guarantee Trustee. 
 
                                  ARTICLE IV 
                               GUARANTEE TRUSTEE 
 
          Section 4.01  Qualifications. 
          ------------  -------------- 
 
          There shall at all times be a Guarantee Trustee that shall: 
 
              (i)   not be an Affiliate of the Guarantor; and 
 
              (ii) be a national banking association or corporation organized 
          and doing business under the laws of the United States of America or 
          any State or Territory thereof or of the District of Columbia, or a 
          corporation or Person permitted by the Commission to act as an 
          institutional trustee under the Trust Indenture Act, authorized under 
          such laws to exercise corporate trust powers, having a combined 
          capital and surplus of at least $50,000,000, and subject to 
          supervision or examination by Federal, State, Territorial or District 
          of Columbia authority. If such corporation publishes reports of 
          condition at least annually, pursuant to law or to the requirements of 
          the supervising or examining authority referred to above, then for the 
          purposes of this clause (ii), the combined capital and surplus of such 
          corporation shall be deemed to be its combined capital and surplus as 
          set forth in its most recent report of condition so published. 
 
          If at any time the Guarantee Trustee shall cease to satisfy the 
requirements of clauses (i) and (ii) above, the Guarantee Trustee shall 
immediately resign in the manner and with the effect set out in Section 4.02. 
If the Guarantee Trustee has or shall acquire any "conflicting interest" within 
the meaning of Section 310(b) of the Trust Indenture Act, the Guarantee Trustee 
and the Guarantor shall in all respects comply with the provisions of Section 
310(b) of the Trust Indenture Act. 
 
         Section 4.02   Appointment, Removal and Resignation of the Guarantee 
         ------------   ----------------------------------------------------- 
Trustee. 
- ------- 
 
          (a)  Subject to Section 4.02(b), the Guarantee Trustee may be 
appointed or removed without cause at any time by the Guarantor. 
 
          (b) The Guarantee Trustee shall not be removed in accordance with 
Section 4.02(a) until a Successor Guarantee Trustee possessing the 
qualifications to act as Guarantee Trustee under Section 4.01 has been appointed 
and has accepted such appointment by written instrument executed by such 
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Successor Guarantee Trustee and delivered to the Guarantor and the Guarantee 
Trustee being removed. 
 
          (c)  The Guarantee Trustee appointed to office shall hold office 
until its successor shall have been appointed or until its removal or 
resignation. 
 
          (d) The Guarantee Trustee may resign from office (without need for 
prior or subsequent accounting) by an instrument (a "Resignation Request") in 
writing signed by the Guarantee Trustee and delivered to the Guarantor, which 
resignation shall take effect upon such delivery or upon such later date as is 
specified therein; provided, however, that no such resignation of the Guarantee 
Trustee shall be effective until a Successor Guarantee Trustee possessing the 
qualifications to act as Guarantee Trustee under Section 4.01 has been appointed 
and has accepted such appointment by instrument executed by such Successor 
Guarantee Trustee and delivered to the Guarantor and the resigning Guarantee 
Trustee. 
 
          (e) If no Successor Guarantee Trustee shall have been appointed and 
accepted appointment as provided in this Section 4.02 within 60 days after 
delivery to the Guarantor of a Resignation Request, the resigning Guarantee 
Trustee may petition any court of competent jurisdiction for appointment of a 
Successor Guarantee Trustee. Such court may thereupon after such notice, if any, 
as it may deem proper, appoint a Successor Guarantee Trustee. 
 
                                   ARTICLE V 
                                   GUARANTEE 
 
          Section 5.01   Guarantee. 
          ------------   --------- 
 
          The Guarantor irrevocably and unconditionally agrees to pay in full to 
the Holders the Guarantee Payments (without duplication of amounts theretofore 
paid by the Issuer), as and when due, regardless of any defense, right of set- 
off or counterclaim which the Issuer may have or assert.  The Guarantor's 
obligation to make a Guarantee Payment may be satisfied by direct payment of the 
required amounts by the Guarantor to the Holders or to the Guarantee Trustee for 
remittance to the Holders or by causing the Issuer to pay such amounts to the 
Holders. 
 
          Section 5.02   Waiver of Notice. 
          ------------   ---------------- 
 
          The Guarantor hereby waives notice of acceptance of this Guarantee 
Agreement and of any liability to which it applies or may apply, presentment, 
demand for payment, any right to require a proceeding first against the Issuer 
or any other Person before proceeding against the Guarantor, protest, notice of 
nonpayment, notice of dishonor, notice of redemption and all other notices and 
demands.  Notwithstanding anything to the contrary herein, the Guarantor retains 
all of its rights under the Indenture to extend the interest payment period on 
the Debentures and the Guarantor shall not be obligated hereunder to make any 
Guarantee Payment during any Extended Interest Payment Period (as defined in the 
Supplemental Indenture) with respect to the Distributions on the Preferred 
Securities. 
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          Section 5.03   Obligations Not Affected. 
          ------------   ------------------------ 
 
          The obligations, covenants, agreements and duties of the Guarantor 
under this Guarantee Agreement shall in no way be affected or impaired by reason 
of the happening from time to time of any of the following: 
 
          (a) the release or waiver, by operation of law or otherwise, of the 
performance or observance by the Issuer of any express or implied agreement, 
covenant, term or condition relating to the Preferred Securities to be performed 
or observed by the Issuer; 
 
          (b) the extension of time for the payment by the Issuer of all or any 
portion of the Distributions (other than an extension of time for payment of 
Distributions that result from any Extended Interest Payment Period), Redemption 
Price, Liquidation Distribution (as may be defined in the Declaration) or any 
other sums payable under the terms of the Preferred Securities or the extension 
of time for the performance of any other obligation under, arising out of, or in 
connection with, the Preferred Securities (other than an extension of time for 
payment of Distributions that result from any Extended Interest Payment Period); 
 
          (c) any failure, omission, delay or lack of diligence on the part of 
the Guarantee Trustee or the Holders to enforce, assert or exercise any right, 
privilege, power or remedy conferred on the Guarantee Trustee or the Holders 
pursuant to the terms hereof or of the Preferred Securities, respectively, or 
any action on the part of the Issuer granting indulgence or extension of any 
kind; 
 
          (d) the voluntary or involuntary liquidation, dissolution, sale of any 
collateral, receivership, insolvency, bankruptcy, assignment for the benefit of 
creditors, reorganization, arrangement, composition or readjustment of debt of, 
or other similar proceedings affecting, the Issuer or any of the assets of the 
Issuer; 
 
          (e)  any invalidity of, or defect or deficiency in, the Preferred 
Securities; 
 
          (f) the settlement or compromise of any obligation guaranteed hereby 
or hereby incurred; or 
 
          (g) any other circumstance whatsoever that might otherwise constitute 
a legal or equitable discharge or defense of a guarantor, it being the intent of 
this Section 5.03 that the obligations of the Guarantor with respect to the 
Guarantee Payments shall be absolute and unconditional under any and all 
circumstances. 
 
          There shall be no obligation of the Guarantee Trustee or the Holders 
to give notice to, or obtain consent of, the Guarantor with respect to the 
happening of any of the foregoing. 
 
           Section 5.04   Enforcement of Guarantee. 
           ------------   ------------------------ 
 
          The Guarantor and the Guarantee Trustee expressly acknowledge and 
agree that (i) this Guarantee Agreement will be deposited with the Guarantee 
Trustee to be held for the benefit of the Holders; (ii) the Guarantee Trustee 
has the right to enforce this Guarantee Agreement on behalf of the Holders; 
(iii) Holders representing not less than a Majority of Outstanding Preferred 
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Securities have the right to direct the time, method and place of conducting any 
proceeding for any remedy available to the Guarantee Trustee in respect of this 
Guarantee Agreement or exercising any trust or other power conferred upon the 
Guarantee Trustee under this Guarantee Agreement; and (iv) if the Guarantee 
Trustee fails to enforce this Guarantee Agreement as provided in clauses (ii) 
and (iii) above, any Holder may institute a legal proceeding directly against 
the Guarantor to enforce its rights under this Guarantee Agreement, without 
first instituting a legal proceeding against the Issuer, the Guarantee Trustee 
or any other Person.  Notwithstanding the foregoing, if the Guarantor has failed 
to make a Guarantee Payment, a Holder may directly institute a proceeding 
against the Guarantor for enforcement of this Guarantee Agreement for such 
payment without first instituting a legal proceeding against the Issuer, the 
Guarantee Trustee or any other Person. 
 
          Section 5.05   Guarantee of Payment. 
          ------------   -------------------- 
 
          This Guarantee Agreement creates a guarantee of payment and not merely 
of collection.  This Guarantee Agreement will not be discharged except by 
payment of the Guarantee Payments in full (without duplication of amounts 
theretofore paid by the Issuer) or upon the distribution of the Debentures to 
the Holders as provided in the Declaration. 
 
          Section 5.06   Subrogation. 
          ------------   ----------- 
 
          The Guarantor shall be subrogated to all (if any) rights of the 
Holders against the Issuer in respect of any amounts paid to the Holders by the 
Guarantor under this Guarantee Agreement; provided, however, that the Guarantor 
shall not (except to the extent required by mandatory provisions of law) be 
entitled to enforce or exercise any rights which it may acquire by way of 
subrogation or any indemnity, reimbursement or other agreement, in all cases as 
a result of payment under this Guarantee Agreement, if, at the time of any such 
payment, any amounts are due and unpaid under this Guarantee Agreement.  If any 
amount shall be paid to the Guarantor in violation of the preceding sentence, 
the Guarantor agrees to hold such amount in trust for the Holders and to pay 
over such amount to the Holders or to the Guarantee Trustee for remittance to 
the Holders. 
 
          Section 5.07   Independent Obligations. 
          ------------   ----------------------- 
 
          The Guarantor acknowledges that its obligations hereunder are 
independent of the obligations of the Issuer with respect to the Preferred 
Securities and that the Guarantor shall be liable as principal and as debtor 
hereunder to make Guarantee Payments pursuant to the terms of this Guarantee 
Agreement notwithstanding the occurrence of any event referred to in subsections 
(a) through (g), inclusive, of Section 5.03 hereof. 
 
                                  ARTICLE VI 
                   LIMITATION OF TRANSACTIONS; SUBORDINATION 
 
 
          Section 6.01   Limitation of Transactions. 
          ------------   -------------------------- 
 
          So long as any Preferred Securities remain outstanding, the Guarantor 
(i) will remain the sole direct or indirect owner of all of the outstanding 
Common Securities and shall not cause or permit the Common Securities to be 
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transferred except to the extent such transfer is permitted under Section [ 
] of the Declaration; provided that any permitted successor of the Guarantor 
under the Indenture may succeed to the Guarantor's direct or indirect ownership 
of the Common Securities, [(ii) will cause the holder of the Common Securities 
to satisfy the requirements of Section [     ] of the Declaration] and (iii) 
will use reasonable efforts to cause the Issuer to continue to be treated as a 
grantor trust for United States federal income tax purposes, except in 
connection with a distribution of Debentures as provided in the Declaration. 
 
          [Section 6.02   Subordination. 
          -------------   -------------- 
 
          This Guarantee Agreement will constitute an unsecured obligation of 
the Guarantor and will rank (i) subordinate and junior in right of payment to 
all other liabilities of the Guarantor and any guarantees of the Guarantor 
relating to such liabilities, except in each case those made pari passu or 
subordinate by their terms, and (ii) senior to all capital stock [(other than 
the most senior preferred stock issued from time to time, if any, by the 
Guarantor, which preferred stock will rank pari passu with this Guarantee 
Agreement)] and to any guarantee now or hereafter entered into by the Guarantor 
in respect of any of its capital stock [(other than the most senior preferred 
stock issued by the guarantor)] now or hereafter issued by the Guarantor.  The 
Guarantor's obligations under this Guarantee Agreement will rank pari passu with 
respect to obligations under other securities (other than capital stock) the 
Guarantor may issue from time to time and other guarantee agreements which it 
may enter into from time to time to the extent that (i) such agreements shall 
provide for comparable guarantees by the Guarantor of payment on preferred 
securities issued by other trusts, partnerships or other entities affiliated 
with the Guarantor that are financing vehicles of the Guarantor and (ii) the 
debentures or other evidences of indebtedness of the Guarantor relating to such 
preferred securities are junior subordinated, unsecured indebtedness of the 
Guarantor.] 
 
                                  ARTICLE VII 
                                  TERMINATION 
 
 
          Section 7.01  Termination. 
          ------------  ----------- 
 
          This Guarantee Agreement shall terminate and be of no further force 
and effect (i) upon full payment of the Redemption Price of all Preferred 
Securities, (ii) upon the distribution of Debentures [, or any securities in to 
which such Debentures are convertible,] to Holders and holders of Common 
Securities in exchange for all of the Preferred Securities and Common Securities 
or (iii) upon full payment of the amounts payable in accordance with the 
Declaration upon liquidation of the Issuer.  Notwithstanding the foregoing, this 
Guarantee Agreement will continue to be effective or will be reinstated, as the 
case may be, if at any time any Holder must restore payment of any sums paid 
with respect to the Preferred Securities or under this Guarantee Agreement. 
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                                 ARTICLE VIII 
                    LIMITATION OF LIABILITY; INDEMNIFICATION 
 
          Section 8.01  Exculpation. 
          ------------   ----------- 
 
          (a) No Indemnified Person shall be liable, responsible or accountable 
in damages or otherwise to the Guarantor or any Holder for any loss, damage or 
claim incurred by reason of any act or omission performed or omitted by such 
Indemnified Person in good faith in accordance with this Guarantee Agreement and 
in a manner such Indemnified Person reasonably believed to be within the scope 
of the authority conferred on such Indemnified Person by this Guarantee 
Agreement or by law, except that an Indemnified Person shall be liable for any 
such loss, damage or claim incurred by reason of such Indemnified Person's 
negligence or willful misconduct with respect to such acts or omissions. 
 
          (b) An Indemnified Person shall be fully protected in relying in good 
faith upon the records of the Guarantor and upon such information, opinions, 
reports or statements presented to the Guarantor by any Person as to matters the 
Indemnified Person reasonably believes are within such other Person's 
professional or expert competence and who has been selected with reasonable care 
by or on behalf of the Guarantor, including information, opinions, reports or 
statements as to the value and amount of the assets, liabilities, profits, 
losses or any other facts pertinent to the existence and amount of assets from 
which Distributions to Holders might properly be paid. 
 
          Section 8.02  Indemnification. 
          ------------  --------------- 
 
          To the fullest extent permitted by applicable law, the Guarantor shall 
indemnify and hold harmless each Indemnified Person from and against any loss, 
damage or claim incurred by such Indemnified Person by reason of any act or 
omission performed or omitted by such Indemnified Person in good faith in 
accordance with this Guarantee Agreement and in a manner such Indemnified Person 
reasonably believed to be within the scope of authority conferred on such 
Indemnified Person by this Guarantee Agreement, except that no Indemnified 
Person shall be entitled to be indemnified in respect of any loss, damage or 
claim incurred by such Indemnified Person by reason of negligence or willful 
misconduct with respect to such acts or omissions. 
 
          Section 8.03  Survive Termination. 
          ------------  ------------------- 
 
          The provisions of Sections 8.01 and 8.02 shall survive the termination 
of this Guarantee Agreement or the resignation or removal of the Guarantee 
Trustee. 
 
                                  ARTICLE IX 
                                 MISCELLANEOUS 
 
          Section 9.01  Successors and Assigns. 
          ------------  ---------------------- 
 
          All guarantees and agreements contained in this Guarantee Agreement 
shall bind the successors, assignees, receivers, trustees and representatives of 
the Guarantor and shall inure to the benefit of the Guarantee Trustee and the 
Holders then outstanding.  Except in connection with a consolidation, merger or 
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sale involving the Guarantor that is permitted under Article X of the Indenture, 
the Guarantor shall not assign its obligations hereunder. 
 
          Section 9.02  Amendments. 
          ------------  ---------- 
 
          Except with respect to any changes which do not adversely affect the 
rights of Holders in any material respect (in which case no consent of Holders 
will be required), this Guarantee Agreement may only be amended with the prior 
approval of the Guarantor, the Guarantee Trustee and the Holders of not less 
than a Majority of Outstanding Preferred Securities.  The provisions of Section 
[     ] of the Declaration concerning meetings, and actions by written consent 
without a meeting, of Holders shall apply to the giving of such approval. 
 
          Section 9.03  Notices. 
          ------------  ------- 
 
          Any notice, request or other communication required or permitted to be 
given hereunder shall be in writing, in English, duly signed by the party giving 
such notice, and delivered, telecopied or mailed by first class mail as follows: 
 
          (a)  if given to the Guarantor, to the address set forth below or 
such other address as the Guarantor may give notice of to the Holders: 
 
               Raytheon Company 
               141 Spring Street 
               Lexington, Massachusetts  02421 
               Attention:  General Counsel 
 
          (b)  if given to the Guarantee Trustee, to the address set forth below 
or such other address as the Guarantee Trustee may give notice of to the 
Holders: 
               The Bank of New York 
               101 Barclay Street 
               Floor 21 West 
               New York, New York  10286 
 
               Attention: 
 
          (c)  if given to any Holder, at the address set forth on the books and 
records of the Issuer. 
 
          All notices hereunder shall be deemed to have been given when (i) 
received in person, (ii) telecopied with receipt confirmed, or (iii) mailed by 
first class mail, postage prepaid, when received, except that if a notice or 
other document is refused delivery or cannot be delivered because of a changed 
address of which no notice was given, such notice or other document shall be 
deemed to have been delivered on the date of such refusal or inability to 
deliver. 
 
          Section 9.04  Genders. 
          ------------  ------- 
 
          The masculine, feminine and neuter genders used herein shall include 
the masculine, feminine and neuter genders. 
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          Section 9.05  Benefit. 
          ------------  ------- 
 
          This Guarantee Agreement is solely for the benefit of the Guarantee 
Trustee and the Holders and, subject to Section 3.01(a), is not separately 
transferable from the Preferred Securities. 
 
          Section 9.06  Governing Law. 
          ------------  ------------- 
 
          THIS GUARANTEE AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND 
INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD 
TO PRINCIPLES OF CONFLICTS OF LAWS). 
 
          Section 9.07  Counterparts. 
          ------------  ------------ 
 
          This Guarantee Agreement may be executed in counterparts, each of 
which shall be an original; but such counterparts shall together constitute one 
and the same instrument. 
 
          Section 9.08  [Exercise of Overallotment Option. 
          ------------   -------------------------------- 
 
          If and to the extent that Preferred Securities are issued by the 
Issuer upon exercise of the overallotment option referred to in the first 
WHEREAS clause, the Guarantor agrees to give prompt notice thereof to the 
Guarantee Trustee but the failure to give such notice shall not relieve the 
Guarantor of any of its obligations hereunder.] 
 
          Section 9.09  Limited Liability. 
          ------------  ----------------- 
 
          Neither the Guarantee Trustee nor the Holders, in their capacities as 
such, shall be personally liable for any liabilities or obligations of the 
Guarantor arising out of this Guarantee Agreement.  The parties further hereby 
agree that the Holders, in their capacities as such, shall be entitled to the 
same limitation of personal liability extended to the stockholders of private 
corporations for profit organized under the General Corporation Law of the State 
of Delaware. 
 
          THIS GUARANTEE AGREEMENT is executed as of the day and year first 
above written. 
 
                              RAYTHEON COMPANY 
 
                              By: 
                                 ------------------------- 
                                 Name: 
                                 Title: 
 
                              THE BANK OF NEW YORK 
                              as Guarantee Trustee 
 
                              By: 
                                 ------------------------- 
                                 Name: 
                                 Title: 
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                                                                    Exhibit 5.1 
 
                             [RAYTHEON LETTERHEAD] 
 
 
April 6, 2001 
 
Raytheon Company 
141 Spring Street 
Lexington, MA  02421 
 
Ladies and Gentlemen: 
 
     I am Senior Vice President and General Counsel of Raytheon Company, 
a Delaware Corporation (the "Company"), and am rendering this opinion in 
connection with a registration statement on Form S-3 (the "Registration 
Statement") to be filed today by the Company and by RC Trust I and RC Trust II, 
each a statutory business trust formed under the laws of the State of Delaware 
(the "Trusts"), with the Securities and Exchange Commission (the "Commission") 
under the Securities Act of 1933, as amended (the "Securities Act").  The 
Registration Statement relates to the proposed issuance and sale from time to 
time pursuant to Rule 415 under the Securities Act of up to $350,000,000 
aggregate initial offering price of the following securities of the Company (the 
"Registered Securities"):  (i) unsecured senior debt securities (the "Senior 
Debt Securities"), (ii) unsecured subordinated debt securities (the 
"Subordinated Debt Securities" and collectively with the Senior Debt Securities, 
the "Debt Securities"), (iii) shares of preferred stock, $0.01 par value per 
share (the "Preferred Stock"), (iv) shares of Class A common stock, $0.01 par 
value per share (the "Class A Common Stock"), (v) shares of Class B common 
stock, $0.01 par value per share (the "Class B Common Stock" and collectively 
with the Class A Common Stock, the "Common Stock"), (vi) warrants to purchase 
any of the securities described in clauses (i) to (v) (collectively, the 
"Warrants"), (vii) preferred securities of the Trusts (the "Trust Preferred 
Securities"), (viii) the Company's guarantees with respect to the Trust 
Preferred Securities (each, a "Guarantee" and, collectively, the "Guarantees"), 
(ix) the Company's stock purchase contracts (the "Stock Purchase Contracts") and 
(x) the Company's stock purchase units (the "Stock Purchase Units"), consisting 
of Stock Purchase Contracts and Trust Preferred Securities. 
 
     Each series of the Senior Debt Securities will be issued pursuant to an 
indenture relating to Senior Debt Securities dated as of July 3, 1995 between 
the Company and The Bank of New York, as Trustee (the "Senior Indenture") and 
each series of the Subordinated Debt Securities will be issued pursuant to an 
indenture relating to Subordinated Debt Securities dated as of July 3, 1995 
between the Company and The Bank of New York, as Trustee (the "Subordinated 
Indenture"), as each such indenture may be supplemented, in connection with the 
issuance of each such series, by a supplemental indenture or other appropriate 
action of the Company creating such series (each, a "Supplemental Indenture"). 
Each Guarantee will be issued pursuant to a guarantee agreement to be entered 
into between the Company and The Bank of New York, as guarantee trustee 
thereunder (each, a "Guarantee Agreement" and, collectively, the "Guarantee 
Agreements").  Each Stock Purchase Contract will be issued pursuant to a 
purchase contract agreement between the Company and The Bank of New York, as 
purchase contract agent (the "Purchase Agreement"). 



 
 
     As Senior Vice President and General Counsel of the Company, I have 
examined and am familiar with the Restated Certificate of Incorporation of the 
Company, as amended to date.  I am also familiar with the corporate proceedings 
taken by the Board of Directors of the Company to authorize the filing of the 
Registration Statement and the issuance of the Registered Securities. 
 
     In connection with this opinion, I have examined originals, or copies 
certified or otherwise identified to my satisfaction, of such documents, 
corporate records and other instruments as I have deemed necessary or 
appropriate for the purpose of this opinion. 
 
     In connection with the foregoing, I have assumed:  (i) the genuineness of 
all signatures on all documents examined by me, (ii) the authenticity of all 
documents submitted to me as originals and the conformity to the originals of 
all documents submitted to me as copies, (iii) the Registration Statement, and 
any amendments thereto (including post-effective amendments), will have become 
effective under the Securities Act; (iv) a prospectus supplement will have been 
filed with the Securities and Exchange Commission describing the Securities 
offered thereby; (v) all Securities will be issued and sold in compliance with 
applicable federal and state securities laws and in the manner stated in the 
Registration Statement and the applicable prospectus supplement; (vi) a 
definitive purchase, underwriting or similar agreement with respect to any 
Securities offered will have been duly authorized and validly executed and 
delivered by the Company and the other parties thereto; (vii) any securities 
issuable upon conversion, exchange, redemption or exercise of any Securities 
being offered will be duly authorized, created and, if appropriate, reserved for 
issuance upon such conversion, exchange, redemption or exercise and (viii) with 
respect to shares of Common Stock or Preferred Stock offered, there will be 
sufficient shares of Common Stock or Preferred Stock authorized under the 
Company's Charter Documents and not otherwise reserved for issuance. 
 
     Based upon the foregoing, and subject to the assumptions, limitations and 
qualifications set forth herein, I am of the opinion that: 
 
     1.   The Company is a corporation duly organized and validly existing in 
good standing under the laws of the State of Delaware. 
 
     2.   The Debt Securities registered under the Registration Statement, when 
duly authorized, executed, authenticated and delivered against payment therefor 
or upon the exercise of Debt Warrants, and (in the case of Debt Securities 
acquired upon the exercise of Debt Warrants) when the Company shall have 
received any additional consideration which is payable upon such exercise, will 
be validly issued and will constitute binding obligations of the Company in 
accordance with their terms, subject to applicable bankruptcy, insolvency, 
fraudulent transfer, reorganization, moratorium or other laws affecting 
creditors' rights generally from time to time in effect and to general 
principles of equity. 
 
     3.   The shares of Preferred Stock registered under the Registration 
Statement, when duly authorized and issued against payment therefor, or upon 
exercise of Preferred Stock Warrants, and (in the case of Preferred Stock 
acquired on the exercise of Preferred Stock Warrants) when the Company shall 
have received any additional consideration which is payable upon such exercise, 
will be validly issued, fully paid and nonassessable. 
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     4.   The shares of Class A Common Stock registered under the Registration 
Statement, when duly authorized and issued for consideration having a value not 
less than the par value thereof, or upon the exercise of Class A Warrants, and 
when (in the case of Class A Common Stock issued upon the exercise of Class A 
Warrants) the Company shall have received any additional consideration which is 
payable upon such exercise, will be validly issued, fully paid and 
nonassessable. 
 
     5.   The shares of Class B Common Stock registered under the Registration 
Statement, when duly authorized and issued for consideration having a value not 
less than the par value thereof, or upon the exercise of Class B Warrants, and 
when (in the case of Class B Common Stock issued upon the exercise of Class B 
Warrants) the Company shall have received any additional consideration which is 
payable upon such exercise, will be validly issued, fully paid and 
nonassessable. 
 
     6.   The Warrants registered under the Registration Statement, when duly 
executed and delivered against payment therefor, pursuant to a warrant agreement 
or agreements duly authorized, executed and delivered by the Company and a 
warrant agent, will be legally issued, and will be legal and binding obligations 
of the Company in accordance with their respective terms, subject to applicable 
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other 
laws affecting creditors' rights generally from time to time in effect and to 
general principles of equity. 
 
     7.   The Guarantee Agreements, when duly authorized, validly executed and 
delivered by each of the parties thereto in connection with the issuance and 
sale of Trust Preferred Securities, when the Company has received the purchase 
price for the Senior Debt Securities or the Subordinated Debt Securities to 
which such Guarantee Agreement relates and when such Guarantee Agreement has 
been duly qualified under the Trust Indenture Act, will constitute the legal, 
valid and binding obligation of the Company, enforceable against the Company in 
accordance with its terms, subject to applicable bankruptcy, insolvency, 
fraudulent transfer, reorganization, moratorium or other laws affecting 
creditors' rights generally from time to time in effect and to general 
principles of equity. 
 
     8.   Stock Purchase Contracts registered under the Registration Statement, 
when (i) the Purchase Agreement has been duly authorized and validly executed 
and delivered by the parties thereto; (ii) the Board has taken all necessary 
corporate action to approve and establish the terms of such Stock Purchase 
Contracts and to authorize and approve the issuance thereof, the terms of the 
offering thereof and related matters; and (iii) when the Stock Purchase 
Contracts have been duly executed and delivered in accordance with the Purchase 
Agreement and the applicable definitive purchase, underwriting or similar 
agreement approved by or on behalf of the Board upon payment of the 
consideration therefor provided for therein, will constitute legal, valid and 
binding obligations of the Company, enforceable against the Company in 
accordance with their terms, subject to applicable bankruptcy, insolvency, 
fraudulent transfer, reorganization, moratorium or other laws affecting 
creditors' rights generally from time to time in effect and to general 
principles of equity. 
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     I hereby consent to the filing of this opinion as an exhibit to the 
Registration Statement and to the reference to me under the heading "Legal 
Matters" in the Prospectuses constituting a part of the Registration Statement. 
In giving such consent, I do not thereby concede that I am within the category 
of persons whose consent is required under Section 7 of the Securities Act or 
the rules and regulations of the Commission promulgated thereunder. 
 
                              Very truly yours, 
 
 
                              /s/ Thomas D. Hyde 
                              Thomas D. Hyde 
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                                                                    EXHIBIT 12.1 
 
                               RAYTHEON COMPANY 
 
                      STATEMENT REGARDING COMPUTATION OF 
 
                  RATIO OF EARNINGS TO COMBINED FIXED CHARGES 
 
                         AND PREFERRED STOCK DIVIDENDS 
 
                          (dollar amounts in millions) 
 
 
 
                                                                              FISCAL YEAR ENDED 
                                                              1996         1997         1998         1999         2000
                                                            ------       ------       ------       ------       ------
                                                                                             
Income from continuing operations before taxes per 
 statements of income................................       $  911       $  760       $1,707       $  898       $  877
 
 
Add: 
Portion of rents representative of interest 
 factor..............................................           23           28           74          119           97
Interest on indebtedness.............................          256          397          739          740          779
                                                            ------       ------       ------       ------       ------
 
  Income as adjusted.................................       $1,190       $1,185       $2,520       $1,757       $1,753
                                                            ======       ======       ======       ======       ======
 
Fixed charges: 
Portion of rents representative of interest 
 factor..............................................           23           28           74          119           97
Interest on indebtedness.............................          256          397          739          740          779
Capitalized interest.................................            3            4            2            2            2
                                                            ------       ------       ------       ------       ------
 
  Fixed charges......................................       $  282       $  429       $  815       $  861       $  878
                                                            ======       ======       ======       ======       ======
 
Preferred stock: 
Preferred stock dividends............................            -            -            -            -            -
                                                            ======       ======       ======       ======       ======
 
Ratio of earnings to combined fixed charges and 
 preferred stock dividends...........................          4.2          2.8          3.1          2.0          2.0
                                                            ======       ======       ======       ======       ======
 



 
 
                                                                   Exhibit 23.2 
 
                      CONSENT OF INDEPENDENT ACCOUNTANTS 
 
We hereby consent to the incorporation by reference in this Registration 
Statement on Form S-3 of our report dated January 25, 2001, except for the 
information in the second paragraph of Note B as to which the date is March 2, 
2001 relating to the consolidated financial statements, which appears in the 
2000 Annual Report to Shareholders, which is included in Exhibit 13 on Form 10-K 
for the year ended December 31, 2000. We also consent to the incorporation by 
reference of our report dated January 25, 2001 relating to the financial 
statement schedule, which appears in such Annual Report on Form 10-K. We also 
consent to the references to us under the headings "Experts" in such 
Registration Statement. 
 
/s/ PricewaterhouseCoopers LLP 
 
PricewaterhouseCoopers LLP 
Boston, Massachusetts 
April 6, 2001 
 
 


