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WASHINGTON, D.C. 20549 
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CORPORATION FINANCE 

January 28, 2013 

A.J. Kess 

Simpson Thacher & Bartlett LLP 

akess@stblaw .com 


Re: 	 L-3 Communications Holdings, Inc. 

Incoming letter dated December 27, 2012 


Dear Mr. Kess: 

This is in response to your letters dated December 27, 2012 and January 2, 2013 
concerning the shareholder proposal submitted to L-3 by John Chevedden. Copies of all 
of the correspondence on which this response is based will be made available on our 
website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your 
reference, a brief discussion of the Division's informal procedures regarding shareholder 
proposals is also available at the same website address. 

Sincerely, 

TedYu 
Senior Special Counsel 

Enclosure 

cc: 	 John Chevedden 
*** FISMA & OMB Memorandum M-07-16 *** 

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml


January 28, 2013 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 L-3 Communications Holdings, Inc. 
Incoming letter dated December 27, 2012 

The proposal requests that the board take the steps necessary so that each voting 
requirement in L-3 's charter and bylaws that calls for a greater than simple majority vote 
be eliminated and replaced by a requirement of a majority of the votes cast for and 
against the proposal, or a simple majority in compliance with applicable laws. 

There appears to be some basis for your view that L-3 may exclude the proposal 
under rule 14a-8(i)(9). You represent that matters to be voted on at the upcoming 
shareholders' meeting include a proposal sponsored by L-3 seeking approval to amend 
L-3's certificate of incorporation. You also represent that the proposal would directly 
conflict with L-3's proposal. You indicate that inclusion of the proposal and L-3's 
proposal in L-3 's proxy materials would present alternative and conflicting decisions for 
shareholders and would create the potential for inconsistent and ambiguous results. 
Accordingly, we will not recommend enforcement action to the Commission ifL-3 omits 
the proposal from its proxy materials in reliance on rule 14a-8(i)(9). In reaching this 
position, we have not found it necessary to address the alternative basis for omission 
upon which L-3 relies. 

Sincerely, 

Norman von Holtzendorff 
Attorney-Adviser 



DIVISION OF CORPORATiON FINANCE 

INFORMAL PROCEDURES REGARDING SIIAREIIOLDER PROPOSALS 


The Division ofCorpo~tion Finance believes that its responsibility witiJ respect to 
matters arising under Rule 14a-8 [ 17 CFR 240.14a-:-8], as with other rriatters under the proxy 
_iules, is to aid those who must comply With the rule by ~ffering informal advice and ~uggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to_ 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule_l4a-8, the Division'sstaff considers the iriformation fuffiishedto it by the Company 
in support of its interitio·n. tqexcludc the propo~als from the Company's proxy materials, a<> well 
as ariy information furnished by the proponent or the proponent'srepresentative. 

. Although RUle l4a-8(k) does not require any commucications from shareholders to the 

Commission's $if; the staff will always.coruiider information concerning alleged violations of 


· the statutes administered by the Conunission, including argtunent as to whether or notactivities 

proposed to be taken ·would be violative ·of the -statute or nile involved. The receipt by the staff 


. . 

ofsuch information; however, should not be construed as changing the staff's informal 

pro<:edures and-proxy review into a formal or adversary procedure. 


It"is important to note that the staff's and- Commission's no-action responses to 
Rule 14a:-8G)submissions reflect only inforrtial views, The determinations-reached in these no
action letters do not and cannot adjudicate the merits of a company's position With respect to the 
proposal. Only acourt such a5 aU.S. District Court can decide whether acompany is obligated 

-. to include shareholder proposals in its proxy materials: Accordingly a discretionary · . 
determination not to recorrunend or take COimnission enforcement action, does not prcdudc a 
proponent, or any shareholder of1'1-company, from pw·:ming any rights he or she may have against 
the company in court, should the manag~ment omit the proposal from.the company'-s.pro·xy 
·material. 



From: Kess, Avrohom J <akess@stblaw.com> 
Sent: Wednesday, January 02, 2013 2:36 PM 
To: shareholderproposals 
Cc: *** FISMA & OMB Memorandum M-07-16a+len.danzig@l-3com.com' 
Subject: L-3 Communications Holdings, Inc.- No Action Request 
Attachments: [Untitled].pdf.pdf 

Dear Ladies and Gentlemen, 

Further to the no-action request submitted on behalf of L-3 Communications Holdings, Inc. ("L-3") on December 27, 2012 (attached), 
I write to confirm that today, January 2, 2013, the Board of Directors of L-3 (the "Board") approved, as discussed in the no-action 
request, the Charter Amendments and the Bylaw Amendments (each, as defined in the no-action request letter) and the submission 
of the Charter Amendments to a vote of L-3's stockholders at L-3's 2013 annual meeting of stockholders. The Board will recommend 
that the L-3 stockholders approve the Charter Amendments at L-3's 2013 annual meeting of stockholders. L-3 will promptly file a 
Current Report on Form 8-K to notify investors of the Bylaw Amendments. 

Please do not hesitate to contact me if you have any questions. 

Sincerely, 

Avrohom Kess 
Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, New York 10017 

Tel: (212) 455-2711 
Fax: (212) 455-2502 
akess@stblaw.com 

Confidentiality Note: The information contained in this email message and any attachments is legally privileged and 
confidential information intended only for the use of the individual or entity to whom it is addressed. If the reader of this 
message is not the intended recipient, you are hereby notified that any dissemination, distribution or copy of this message 
or its attachments is strictly prohibited. If you have received this email in error, please immediately notify us by telephone, 
fax, or email and delete the message. Thank you. 
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SIMPSON THACHER & BARTLETT LLP 

4215 l.ExxNGTON AVEN"UE 

NEW Yo:ax, N.Y. 10017-39154 

(212) 41515-2000 

FACSlMll.Jt: (212) 41515-21502 

E-MAIL ADDRESS 

(212) 455-2711 	 akess@stblaw.com 

BYE-MAIL 	 December 27, 2012 

Re: 	 L-3 Communications Holdings, Inc. 2013 Meeting of 
Stockholders 
Proposal of John Chevedden 

U.S. Securities and Exchange Commission 

Division of Corporation Finance 

Office of Chief Counsel 

I 00 F. Street, N .E. 

Washington, D.C. 20549 


Ladies and Gentlemen: 

On behalf of L-3 Communications Holdings, Inc., a Delaware corporation 
("L-3", or "the Company"), and in accordance with Rule 14a-8G) under the Securities 
Exchange Act of 1934, as amended, we are filing this letter with respect to the stockholder 
proposal and supporting statement (together, the "Proposal") submitted by Mr. John 
Chevedden (the "Proponent") for inclusion in the proxy materials to be distributed by L-3 in 
connection with its 2013 annual meeting of stockholders (the "Proxy Materials"). A copy of 
the Proposal and related correspondence with the Proponent is attached as Exhibit A. For the 
reasons stated below, we respectfully request that the Staff(the "Staff') of the Division of 
Corporation Finance of the Securities and Exchange Commission (the "Commission") not 
recommend any enforcement action against L-3 ifL-3 omits the Proposal in its entirety from 
the Proxy Materials. 

L-3 intends to file the definitive proxy statement for its 2013 annual meeting 
of stockholders (the "Annual Meeting") more than 80 days after the date of this letter. In 
accordance with Staff Legal Bulletin No. 14D (November 7, 2008) ("SLB 14D"), this letter 
is being submitted by email to shareholderproposals@sec.gov. In addition, pursuant to Rule 
14a-8G), and as requested by the Proponent, a copy of this letter is also being sent 
simultaneously by email to the Proponent as notice ofL-3's intent to omit the Proposal from 
L-3's Proxy Materials. Rule 14a-8(k) and SLB 14D provide that a stockholder proponent is 
required to send to the company a copy of any correspondence that the proponent elects to 
submit to the Commission or the Staff. Accordingly, we hereby inform the Proponent that if 
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the Proponent elects to submit additional correspondence to the Commission or the Staff 
relating to the Proposal, the Proponent must concurrently furnish a copy ofthat 
correspondence to L-3. Similarly, we will promptly forward to the Proponent any response 
received from the Staff to this request that the Staff transmits only to L-3 or us. 

The Proposal 

The Proposal states: 

Proposal4*- Simple Majority Vote Rights 

RESOLVED, Shareholders request that our board take the steps necessary so that 
each voting requirement in our charter and bylaws that ealls for a greater than simple 
majority vote be eliminated. And then be replaced by a requirement of a majority of 
the votes cast for and against the proposal, or a simple majority in compliance with 
applicable laws. Ifnecessary this means the closest standard to a majority of the 
votes cast for and against such proposals consistent with applicable laws. 

The text of the Proposal is followed by a supporting statement that is not 
reproduced in this Jetter, but that is set forth in the copy of the Proposal that is attached 
hereto as Exhibit A. 

Background 

L-3's Amended and Restated Certificate oflncorporation (the "Charter") and 
Amended and Restated Bylaws (the "Bylaws") set forth "supermajority" voting standards 
with respect to certain actions that may be taken by the board of directors and stockholders 
ofL-3. Presently, the Charter includes a supermajority voting provision in Article Fifth 
requiring the affirmative vote of two-thirds of the directors then in office to alter, amend or 
repeal certain sections of the Bylaws. In addition, Article Sixth of the Charter, which 
pertains to the number and tenure of directors, currently requires the approval of two-thirds 
of all stockholders entitled to vote on the matter to amend Article Sixth. Finally, Article 
Tenth of the Charter currently permits stockholders to take action by written consent or 
amend the provision that relates to action by written consent only upon the unanimous 
consent of all stockholders. 

L-3 's Bylaws also include a supermajority voting provision in Article VII. 
Article VII provides that certain sections of the Bylaws may only be amended by the 
affirmative vote of two-thirds of the directors or two-thirds of the votes entitled to be cast by 
the stockholders on the matter. Specifically, Section 7.1 of the Bylaws currently requires the 
affirmative vote oftwo-thirds ofthe directors or two-thirds of the votes entitled to be cast by 
stockholders on the matter in order for directors or stockholders, respectively, to amend the 
following provisions in the Bylaws: (i) the quorum and adjournment provisions for board 
and stockholder meetings; (ii) the voting standard for stockholder meetings; (iii) board 
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vacancies; (iv) the payment of dividends; (v) indemnification and insurance provisions for 
L-3's directors and officers; (vi) amendments to the Company's Bylaws; and (vii) the 
number and tenure of directors (collectively, the "Supermajority Provisions"). 

The Board of Directors ofL-3 (the "Board") is committed to maintaining 
high standards in its corporate governance. Accordingly, the Board and the 
Nominating/Corporate Governance Committee of the Board (the "Committee") periodically 
evaluate L-3's Charter, Bylaws, Corporate Governance Guidelines and other corporate 
governance documents to determine if any changes are advisable. The Board and the 
Committee have recently reviewed the Charter and Bylaws and it is expected that the 
Committee will recommend to the Board a number of changes to the Charter and Bylaws, 
including, but not limited to, those discussed in this letter, and, that the Board will agree to 
approve amendments to the Charter (the "Charter Amendments") and the Bylaws (the 
"Bylaw Amendments") as further discussed below. 

Specifically, if the Charter Amendments are approved by L-3's stockholders, 
the Charter will be amended in a number of respects, including the following: 

• 	 Article Fifth will be amended to require only the affirmative vote of a majority of the 
Board to alter, amend, rescind or repeal in whole or in part, the Bylaws of the Company 
or adopt new Bylaws (replacing the previous provision, which required the affirmative 
vote of two-thirds of the directors then in office to alter, amend or repeal certain sections 
of the Bylaws); 

• 	 Article Sixth of the Charter will be amended to eliminate the provision that required the 
affirmative vote of two-thirds of all stockholders entitled to vote on the matter to amend 
Article Sixth. If approved by stockholders, Article Sixth may be amended by a majority 
of the outstanding shares of capital stock of the Company entitled to vote on such matter; 
and 

• 	 Article Tenth will be amended to permit stockholders to act by written consent upon the 
approval of a majority ofthe outstanding shares of capital stock of the Company entitled 
to vote on the matter. In addition, if approved by stockholders, Article Tenth may be 
amended by a majority of the outstanding shares of capital stock of the Company 
entitled to vote on such matter. 

In addition, as discussed above, it is expected that the Board, upon receipt of 
the Committee's recommendation, will determine that it is in the best interests ofL-3 and its 
stockholders to approve the Bylaw Amendments. The Board is expected to agree to make 
the following changes which include, among other changes: 

• 	 Section 7.1 of the Bylaws will be amended to require only the affirmative vote of a 
majority of the Board or a majority in voting power of the outstanding capital stock of 
the Company to adopt new Bylaws or to alter, amend, rescind or repeal in whole or in 
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part, the Bylaws of the Company, including with respect to the Supermajority Provisions 
(replacing the previous provision which required the affirmative vote of two-thirds of the 
directors or two-thirds of the votes entitled to be cast by stockholders on the matter in 
order for directors or stockholders, respectively, to amend the Supermajority Provisions 
(as discussed above)). 

If the Charter Amendments are approved by L-3's stockholders, L-3's 
Charter will no longer contain any supermajority voting provisions. In addition, if the 
Charter Amendments are approved by L-3's stockholders and if the Bylaw Amendments, as 
expected, are approved by the Board, the Bylaws also will no longer contain any 
supermajority voting provisions. Each section of the Charter and Bylaws that contains any 
supermajority voting provisions, marked to show the changes contemplated by the Charter 
Amendments and the Bylaw Amendments (collectively, the "Amendments"), assuming the 
Charter Amendments are approved by L-3's stockholders, are attached as Exhibit B. We will 
promptly notify the Staff once the Board has approved the Amendments. 

The Proposal May be Excluded Under Rule 14a-8(i)(10) as Substantially Implemented 

Rule 14a-8(i)(10) permits a company to exclude a stockholder proposal from 
its proxy materials if the company has substantially implemented the proposal. Interpreting 
the predecessor to Rule 14a-8(i)(l 0), the Commission stated that the rule was "designed to 
avoid the possibility of shareholders having to consider matters which have already been 
favorably acted upon by the management." SEC Release No. 34-12598 (July 7, 1976). 

As a standard, 'substantial implementation' under Rule 14a-8(i)(l 0) does not 
require implementation in full or exactly as presented by the proponent. See SEC Release 
No. 34-40018 (May 21, 1998, n. 30 and accompanying text); see also SEC Release No. 34
20091 (August 16, 1983). The Staff has stated that, in determining whether a stockholder 
proposal has been substantially implemented, it will consider whether a company's 
particular policies, practices and procedures "compare favorably with the guidelines of the 
proposal", and not where those policies, practices and procedures are embodied. Texaco, 
Inc. (March 28, 1991). The Staff has provided no-action relief under Rule 14a-8(i)(l0) when 
a company has satisfied the essential objective of the proposal, even if the company (i) did 
not take the exact action requested by the proponent, (ii) did not implement the proposal in 
every detail or (iii) exercised discretion in determining how to implement the proposal. See, 
e.g., Exelon Corp. (February 26, 2010); Anheuser-Busch Companies, Inc. (January 17, 
2007); ConAgra Foods, Inc. (July 3, 2006); Johnson & Johnson (February 17, 2006); and 
Talbots Inc. (April 5, 2002). In each of these cases, the SEC concurred with the company's 
determination that the proposal was substantially implemented in accordance with Rule 14a
8(i)(l 0) when the company had taken actions that included modifications from what was 
directly contemplated by the proposal, including in circumstances when the company had 
policies and procedures in place relating to the subject matter of the proposal, or the 
company had otherwise implemented the essential objective of the proposal. 
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Furthermore, expected board actions that will adequately address the 
underlying concerns of the stockholder proposal but require pending board and stockholder 
approval can still satisfy the requirements for exclusion. The Staff has consistently granted 
no-action relief under Rule 14a-8(i)(l 0) where a company intends to omit a stockholder 
proposal on the grounds that the board of directors is expected to take certain action that will 
substantially implement the proposal, and then supplements its request for no action relief 
by notifying the Staff after such action has been taken. See, e.g., Becton, Dickinson and 
Company (November 27, 2012, "Becton, Dickinson") (determining that, in light of 
anticipated board approval and presentation of a proposal to the stockholders, supplemented 
by notification of board approval within two months of the date of the no-action relief 
request, a proposal had been substantially implemented); Applied Materials, Inc. (December 
19,2008, "Applied Materials") (determining that, in light of anticipated board and 
stockholder approval, the Board's expectation to approve certain amendments to the 
organizational documents addressing the stockholder proposal was sufficient to exclude 
such proposal under Rule 14a-8(i)(IO)); Sun Microsystems, Inc. (August 28,2008, "Sun 
Microsystems"); and Johnson & Johnson (February 19, 2008). 

Under the standards discussed above, L-3 has substantially implemented the 
Proposal because the Amendments fulfill the essential objective of the proposal, which is to 
eliminate supermajority voting provisions in the Charter and Bylaws. The Board lacks 
unilateral authority to adopt the Charter Amendments, but, consistent with the Proposal, 
intends to take all of the steps necessary to eliminate all supermajority voting requirements 
in the Charter, subject only to the approval ofL-3's stockholders that is required by law. As 
noted previously, the Board is expected to approve the submission of the Charter 
Amendments to a stockholder vote at the Annual Meeting. In addition, the Board is expected 
to approve amendments to its Bylaws to eliminate the Supermajority Provisions which will 
become effective before the Annual Meeting, subject, in the case of the provision relating to 
L-3's classified board, to approval by L-3's stockholders of the changes to Article Sixth of 
the Charter as discussed on page 3 of this letter. By submitting the Charter Amendments to 
L-3's stockholders at the Annual Meeting, and, as discussed above, by agreeing to approve 
the Bylaw Amendments in advance of the Annual Meeting, L-3 is addressing the essential 
objective of the Proposal. Accordingly, there is no reason to ask stockholders to vote on a 
resolution to urge the Board to take action that the Board has already taken. 

The Staff has, on numerous occasions, including with respect to stockholder 
proposals that are very similar to the Proposal, concurred that a stockholder proposal can be 
omitted from the proxy statement as substantially implemented under Rule 14a-8(i)(l 0) 
when companies have taken actions substantially similar to L-3's actions. See, e.g., Becton, 
Dickinson; McKesson Corporation (AprilS, 2011, "McKesson"); Express Scripts; MDU 
Resources Group, Inc. (January 16,2010, "MDU Resources"); and Time Warner Inc. 
(February 29, 2008). In this regard, the Staff has consistently granted no-action relief under 
Rule 14a-8(i)(l0) when companies have sought to exclude stockholder proposals requesting 
elimination of supermajority voting requirements after the boards of directors of those 
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companies have taken action to approve (or were expected to approve) the necessary 
amendments to their respective charters and/or bylaws, and represented that such 
amendments would be submitted to a vote of stockholders (as applicable) at the next annual 
meeting. See, e.g., McKesson; Applied Materials; Sun Microsystems; and HJ. Heinz 
Company (May 20, 2008). In each of these cases, the Staff granted no-action relief to a 
company that intended to omit a stockholder proposal that was similar to the Proposal, based 
on actions by the company's board of directors (and, as applicable, anticipated actions by 
the company's stockholders) to remove supermajority voting provisions. 

With regard to those Amendments that contemplate replacing the 
supermajority voting standards with a voting standard based on the majority of outstanding 
shares, the Staff has provided no-action relief under Rule 14a-8(i)( I 0) where similar 
proposals have called for the elimination ofprovisions requiring "a greater than simple 
majority vote" in favor of a majority of votes cast standard, and where the company has 
taken action to amend the governing documents to set stockholder voting thresholds based 
upon a majority of the company's outstanding shares. See, e.g., Becton, Dickinson; 
McKesson; Celgene Corp. (AprilS, 2010); Sempra Energy (March 5, 2010); Express 
Scripts; MDU Resources; Applied Materials; and Sun Microsystems. 

In McKesson, the Staff concurred with the company that it could omit from 
its proxy statement a stockholder proposal relating to supermajority voting requirements 
based on actions of the board of directors that substantially implemented the stockholder 
proposal. McKesson Corporation's certificate of incorporation and bylaws required 
supermajority votes for certain amendments and for approval of certain transactions with 
interested stockholders. A stockholder submitted a proposal that was similar to the Proposal 
requesting that the board of directors take steps necessary to change each charter and bylaw 
voting requirement calling for a greater than simple majority vote to a majority of the votes 
cast for and against related proposals in compliance with applicable laws. After the proposal 
was submitted, the board of directors of McKesson determined that the supermajority voting 
thresholds ofthe applicable provisions should be changed to a majority of outstanding 
shares. McKesson represented to the Staff that it would provide its stockholders with an 
opportunity to approve the amendments to the certificate of incorporation eliminating all 
supermajority voting requirements at the upcoming annual meeting. The Staff concurred 
with McKesson's conclusion that the stockholder proposal could be excluded under Rule 
14a-8(i)(l 0), in light of the board action and the anticipated stockholder vote to eliminate all 
of the supermajority voting provisions in the company's certificate of incorporation (even 
though the voting standards contained in the stockholder proposal and McKesson's proposal 
were different). 

As noted above, the Board is expected to approve the Charter Amendments 
and to direct that the Charter Amendments be submitted to a stockholder vote at the Annual 
Meeting. The Board is also expected to approve the Bylaw Amendments in advance of the 
Annual Meeting. Accordingly, ifL-3's stockholders approve the Charter Amendments at the 
Annual Meeting, neither L-3's Charter nor L-3's Bylaws would contain any supermajority 
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voting requirements. Moreover, once the Board has approved the Bylaw Amendments, the 
supermajority requirements in the Bylaws will have been eliminated, subject, in the case of 
the provision relating to L-3's classified board, to stockholder approval of the changes to 
Article Sixth of the Charter as discussed on page 3 of this letter. Consequently, L-3 believes 
that these actions achieve the 'essential objective' of, and therefore substantially implement, 
the Proposal, so that L-3 may properly omit the Proposal from the Proxy Materials in 
accordance with Rule 14a-8(i)(10). Accordingly, we respectfully request that the Staff 
concur that the Proposal may be properly omitted from the Proxy Materials on the basis of 
Rule 14a-8(i)(10). 

The Proposal May be Excluded Under Rule 14a-8(i)(9) Because the Proposal Directly 
Conflicts with L-3's Own Proposals to be Submitted to the Stockholders 

A company may properly exclude a proposal from its proxy materials under 
Rule 14a-8(i)(9) "if the proposal directly conflicts with one of the company's own proposals 
to be submitted to shareholders at the same meeting". The Commission has stated that the 
subject proposals need not be "identical in scope or focus" in order for this basis for 
exclusion to be available. SEC Release No. 34-40018 (May 21, 1998, n. 27). Consistent with 
the Commission's position, the Staff has consistently concurred that where a stockholder 
proposal and a company sponsored proposal present alternative and conflicting decisions for 
stockholders and submitting both proposals could provide inconsistent and ambiguous 
results, the stockholder proposal may be omitted from the proxy statement under Rule 14a
8(i)(9). See, e.g., Sigma-Aldrich Corporation (January 31, 2011, "Sigma-Aldrich"); Alcoa, 
Inc. (January 12, 2011); Allergan, Inc. (February 22,2010, "Allergan"); The Walt Disney 
Company (November 16, 2009, "Disney"); Best Buy Co. Inc. (Aprill7, 2009); and HJ. 
Heinz Co. (April 23, 2007). 

In Disney, for example, the Staff concurred with the company that under Rule 
14a-8(i)(9) a stockholder proposal, which was similar to the Proposal and also concerned 
supermajority voting requirements, could be omitted from the company's proxy statement. 
The stockholder proposal in Disney requested that the company's board take steps necessary 
to change each charter and bylaw voting requirement calling for greater than a simple 
majority vote to a majority of the votes cast for and against in compliance with applicable 
laws. In response, the company expressed its intention to submit proposals for a vote of 
stockholders which sought to amend the company's supermajority voting provisions, 
replacing such provisions with alternative voting standards. Disney successfully argued that 
if both the stockholder proposal and the Disney proposals were included in the proxy 
statement, then the results of the votes on the stockholder proposal and the company's 
proposals could yield inconsistent, ambiguous or inconclusive results. 

More recently, the Staff addressed the same issue in Sigma-Aldrich. Here, the 
Staff concurred that there was a basis under Rule 14a-8(i)(9) for the company to omit a 
simple majority vote stockholder proposal, again similar to the Proposal, when the company 
planned to sponsor proposals that would seek approval of amendments to Sigma-Aldrich's 
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certificate of incorporation to eliminate the supermajority voting provisions. The Staff noted 
the company's representations that its proposals would conflict directly with the stockholder 
proposal and that submitting all of the proposals to a vote could yield inconsistent, 
ambiguous or inconclusive results. The Staff reached similar conclusions in a number of 
similar no-action letters issued during the 2011 proxy season. See Fluor Corporation 
(January 25, 2011); Hospira, Inc. (January 25, 2011); and Medco Health Solutions, Inc. 
(January 18, 2011). 

If the Proposal is included in the Proxy Materials, the Proposal will conflict 
directly with L-3 's proposals seeking to adopt the Charter Amendments, which will 
eliminate all of the supermajority provisions if approved by L-3's stockholders. The 
Proposal requests that L-3's board of directors take the steps necessary so that each 
stockholder voting requirement in L-3's Charter and Bylaws that calls for "a greater than 
simple majority vote" be replaced by a requirement of"a majority of the votes cast for and 
against the proposal, or a simple majority in compliance with applicable laws. If necessary 
this means the closest standard to a majority of the votes cast for and against such proposals 
consistent with applicable laws". As discussed above, L-3 has proposed a different voting 
standard. L-3's voting standard nonetheless seeks to accomplish the essential objective of 
the Proposal, calling for, as applicable, a change from supermajority voting standards to a 
voting standard based on a majority of outstanding shares. In contrast, the Proposal calls for 
a voting standard based on the number of votes cast for and against. As a result, in the event 
of an affirmative vote on both the Proposal and L-3 's proposals, the clear preference of the 
stockholders would not be readily apparent from the voting results and L-3 would be unable 
to determine the voting standard that its stockholders intended to support. 

The situation is further complicated by the fact that the Proposal encompasses 
more than one change to the Charter, while L-3's proposed Charter Amendments will 
address each change to the voting standards in its Charter as separate proposals in its Proxy 
Materials. It would thus be unclear whether a vote for the Proposal expresses support for 
multiple changes or just one of the changes. See, e.g., Sigma-Aldrich; Allergan; and 
Dominion Resources, Inc. (January 19, 2010). In each of these cases, the Staff concurred 
that a stockholder proposal similar to the Proposal was excludable under Rule 14a-8(i)(9) for 
the reasons similar to the reasons described above. 

In addition, including the Proposal (together with the supporting statement 
thereto, as set out in full at Exhibit A) in the same Proxy Materials as the Charter 
Amendments may confuse stockholders. The Proposal implies that the Board has not taken 
positive action to eliminate supermajority voting provisions in L-3's Charter. Clearly this is 
not the case. As the Charter Amendments demonstrate, the Board has taken, and will be 
taking, action to remove the supermajority provisions in the Charter. Omitting the Proposal 
from the Proxy Materials will eliminate any such potential for confusion. 

For the reasons set forth above, we believe that the Proposal may be omitted 
from the Proxy Materials under Rule 14a-8(i)(9) as it directly conflicts with L-3's own 
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proposals. Submitting the Proposal along with L-3's proposals to L-3's stockholders would 
present the stockholders with alternative and conflicting decisions. Moreover, a vote on the 
Proposal and L-3's proposals would create the potential for inconsistent and ambiguous 
results, given the differing voting thresholds contemplated by the Proposal and the Charter 
Amendments. Accordingly, we respectfully request that the Staff concur that the Proposal 
may be properly omitted from the Proxy Materials on the basis of Rule 14a-8(i)(9). 

Conclusion 

For the reasons stated above, we respectfully request that the Staff not 
recommend any enforcement action ifL-3 excludes the Proposal from the Proxy Materials. 
If the Staff disagrees with L-3 's conclusion that it is entitled to omit the proposal, we request 
the opportunity to confer with the Staff prior to the final determination of the Staffs 
position. 

If you have any questions with respect to this matter, please do not hesitate to 
contact me at the email address and telephone number appearing on the first page of this 
letter. 

Enclosures 

cc: 	 Mr. John Chevedden 
Mr. Allen Danzig 
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JOHN CHEVEDDEN 

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

Mr. Michael T, Strianese 
Chairman of the Board 
L-3 Communications Holdlngs, Ino. (LLL) w&IIi .sw Nov. 11, a.. or 2.. 
600 Third Avenue 34th Fl 
New York NY 10016 
Phone: 212 697-1111 
Fax: 212 805-5477 

Dear Mr. S111anese, 

I purchased stock and hold stock in our company because I believed our compllllY has unrealized 
potential. I believe some of this unrealized potential can be unlocked by making our corporate 
governance more competitive. And this will be virtually cost-free .and not require lay-offs. 

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

In the interest of company cost savinQ:s and imnrovinsz the efficiency of the rule 14a-8 process 
please communicate via email to'** FISMA & OMB Memorandum M-07-16 *** 

Your consideration and the consideration of the Board of Dil'ccton~ is appreciated in support of 
the long-term perfonnance ofour company. Please acknowledge receipt of this proposal 
promptly by email to *** FISMA & OMB Memorandum M-07-16 *** 

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

cc: Steven M. Post 
Corporate Secretary 
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[LLL: Rule 14a-8 Proposal, October 21,2012, Revised November I!, 2012] 
l'roposal4* -Simple Majority Vote Rights 

RESOLVED, Shareholders request that our board take the steps necessary so that each voting 
requirement in our charter and bylaws that calls for a greater than simple majority vote be 
eliminated. And then be replaced by a req_uirement of a majority of the votes cast for and against 
the proposal, or a simple majority in compliance with applicable laws. If necessary this means 
the closest standard to a majority of the votes cast for and against such proposals consistent with 
applicable Jaws.. 

Shareowners are willing to pay a premiurn for shares of cocporations that have excellent 
corporate governance. Supennajority voting requirements have been found to be one of six. 
entrenching mechanisms that are negatively related to company performance according to "What 
Matters in Corporate Governance" by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the 
.H3lvard Law School. 

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management, 
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy's. The proponents ofthese proposals 
included James McRitchie and Ray T. Chevedden. 

Currently a !%-minority can frustrate the will of our 66o/o-shareholder majority. Supermajority 
requirements are arguably most often used to block initiatives supported by most shareowners 
but opposed by management. 

This proposal should also be evaluated in the context of out Company's overall corporate 
governance as reported in 2012: 

GMI!The Corporate Library, an independent investment research firm, had rated our company 
"0" continuously since 2010 with "High Governance Risk," "High Concern" in takeover 
defenses and ~.High Concern" in Executive Pay - $16 million for our CEO Michael Strianese. 

Long-term incentive pay for our highest paid executives continned to include time-based equity 
in the form ofrestricted stock Ull.il$. Our executive pay committee was free to give special cash 
bonuses beyond the annual plan. Additionally, perfuunance writs continued to pay out for 
underperforming half our industry peers. Underperforming industry peers should not result in 
extra pay. GMI said our CEO stock ownership guideline of only 6-times base salary was too low. 

Directors Alan Washlrowitz and Robert Millard were executives ofa Lehman Brothers entity, 
which was party to a Stockholder's agreement with L-3. Director Thomas CQrcol"!ll was a former 
executive of Lockheed Martin, which was party to a Stockholder's agreement with L-3. Such 
relationships erode direl:tor independence. Plus the independence of these directors was further 
eroded by their long-tenure of 15-years each. And this was fwther compounded by these 
directors controlling 4-seal$ on out most important board committees. And Mr. Millard was also 
our so-called Lead Director. four ofour directors were age 70 to 80 years and these directors 
controlled all the seats on our nomination committee and half the scats on our executive pay 
committee. This suggested a succession planning problem. And these directors could hold office 
for 3-years without standing for election. 

Please encourage our board to respond positively to this proposal to strengthen our corporate 
governance: 

Simple Majority Vote Rights- Proposal 4"' 
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Notes: 
John Chevedden, *** FISMA & OMB Memorandum M-07-16 *** 3ponsored this 
proposaL 

Please note that the title ofthe proposal is pru1 of the proposal. 

"'Number to be assigned by the company. 

This proposal is believed to conform with Staff Legal Bulletin No_ 14B (CF), September 15, 
2004 including (emphasis added): 

Accordingly, going forward. we believe that it would not be appropriate for 
companies to exclude supporting statement language and/or an entire proposal in 
reliance on rule 14a-8(1)(3) in the following circumstances: 

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

WEJ believe that It is appropriate under rule 14a·8 for companies to addre" 
these objections in their statements ofopposition. 

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

Stock. will be held until after the annual meeting and the proposal will be presented at the annual 

~eetlng. Please acknowledge this proposal promptly by email*** FISMA & OMB Memorandum M-07-16 *** 
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r;O,IIO.l\7~0001 

CINCINNIII~ Ole 11'•271~ 

D INATIONAl.
&A1 FINANCIAL.. 

ftlp~~MA & OMB Memorandum M-07-16 *** 
};:::Fax~lt:-:Z..-/_2-_____1).-:,_s--=,.-:{;!!;":'f:-/=/""'h<:-::-:.11:--

John R. Che'lledden 

Via fa.cslmihrte~SMA & OMB Memorandu·~ M-07-1 .6 ::;-----.. 


To Whom lt M&y Conoer~t: 

Thil; lc:ucr is provided at dte request ofMr. John R. Chevedden, a c11,rtt>mor orFidcllty 
lnvestmects. 

Please .accept this letter as conflllllation that according to our record~ ?vfl'_ Cbavedden bas 
continuously owned no lesa than 100 shares ofR.yder System, Inc. (r.!USJP; 783549108, trading 
symbol: R), 60 sbare5: ofO'Reilly Automotive, Inc. (CUSJP~ 671031~'107, trading :tymbol: 
ORL Y), 2S shares of CF fndus.ttiea Holdings, Inc. (CUSIP: 1152159 ~")(). trading sytnbol: CF) end 
60 Sht.m\ of Lcvol 3 Communications Holdings, Inc. (CUSIP; 5014~~104. trading t;ymbol; LLL) 
since October 15, 2011. 

I tan also confirm that Mr. Chcvedden purchased 200 sh~UW• of Du(oi, llilet&Y Corp. (CUSIP: 
26441Cl 05, trading symbol; DUK) on No\len\ber 19, 2010 and that.,,c hilS continued to hold this 
pOSition following 111e July 3, zCn2 reverse split, to this day (culTCnt!:USIP: 26441C204, shares 
C1.lmlntly hold: 66). The shares deseribed abovu lJ'fl rtSistere<l in the :aame ofNation&l fiDancial 
Se:rvices, LLC. a DTC participant (OTC numbur. 022.6) and Fidelity:affiliate. 

l hopQyou find thisinfonuution helpruL Jfyou h&vc any questions ;-~:~garding tbis issue, plwe 
feel fn~e to contact me by calling 800-800-6890 b~tween the bours C"f9:00 a.m. and S:30 p.m. 
Eastern Time (Monday through Friday}, Prest 1 when .sk¢d if this iall iii 11 reaponse to a letter or 
phone cal~ prcsll •2 to reach ,n individual, then enter my Sdiai'- e~ti141Sion 27937 when 
prompted. 

Sincerely, 

George Stasing_poutos 
Client Services Specialist 

Our File: W2.4l827-220CT12 

• • •1 ·,••• ou•o 
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Danzig, Allen @ CORP - HQ 

From: Danzig, Allen @ CORP - HQ 
Sent: Tuesdav. November27. 2012 3:35PM 
To: *""' FISMA &_ OMB Memorandum M-07-16 *""' 
Subject: L-3 Communicalions - Proposal to Eliminate Supermajority Voting Rights 

Importance: High 

John, 

Thank you for taking my call and spending a few minutes to discuss this important matter. 

As I mentioned yesterday, our Board Is seriously considering a management proposal to eliminate Its classified board 
structure. Given the challenging defense environment, I believe that any additional changes made at this time, such as 
eliminating supermajority voting, could make it more difficult for the Board to determine whether to submit its own 
proposal to declassify and could be contrary to your stated purpose of unlocking unrealized potential shareholder value. 

If the Board is willing to commit to a de-stagger proposal, would you consider withdrawing your proposal to eliminate 
supermajority voting? 

All the best, 

AI 

Allen E. Danzig 
Vice President 
Assistant General Counsel and Assistant Secretary 
L-3 Communications Corporation 
600 Third Avenue 
New York, NY 10016 
Direct Line 212.805.5456 
a1len.danzig@L-3com.com 

1 
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Danzig, Allen @ CORP - HQ 

From: Au FISMA & OMB Memorandum M-07-16 Au 

Sent: Tuesday, November 27, 2012 3:51 PM 
To: Danzig, Allen @ CORP - HQ 
Subject: Rule 14a-8 Proposal (LLL} 

Mr. Danzig, Thank you for your message. I am looking into it. 
John Chevedden 

1 



Danzig, Allen @ CORP - HQ 

From: ""'"" FISMA & OMB Memorandum M-07-16 ""'" 

Sent: Tuesday, November 27, 2012 11:27 PM 

To: Danzig, Allen @ CORP - HQ 

Subject: Rule 14a-8 Proposal (LLL) 


Mr. Danzig, Can you advise when the Board will decide on a management proposal to eliminate its 
classified board. 
John Chevedden 

1 



Danzig, Allen @CORP - HQ 

From: Danzig, Allen @ CORP - HQ 

Sent: Wednesday, November 28, 2012 7:48AM 

To: """ FISMA & OMB Memorandum M-07-16 """ 

Subject: Re: Rule 14a-8 Proposal (LLL) 


Good morning John. I can commit to you right now that we will put our own proposal to de-stagger on the agenda for 

the 2013 annual meeting if you agree to with draw your proposal. 


All the best, 


AI 


From: *""' FISMA &_ OMB Memorandum M-07-16 *""' 


Sent: Tuesday, November 27, 2012 11:26 PM 

To: Danzig, Allen @CORP - HQ 

Subject: Rule 14a-8 Proposal (LLL) 


Mr. Danzig, Can you advise when the Board will decide on a management proposal to eliminate its 
classified board. 
John Chevedden 

1 



Danzig, Allen @CORP - HQ 

From: """" FISMA & OMB Memorandum M-07-16 """" 
Sent: Thursday, November 29, 2012 12:26 AM 
To: Danzig, Allen@ CORP- HQ 
Subject: Rule 14a-8 Proposal (LLL) 

Follow Up Flag: Follow up 
Flag Status: Flagged 

Categories: Orange Calegory, Red Category 

Mr. Danzig, Looking into this further it unfortunately seems likely that the de-stagger proposal 
would not pass. 
John Chevedden 

1 



Danzig, Allen @ CORP - HQ 

From: Danzig, Allen @CORP- HQ 
Sent: Thursdav. November 29, 2012 10:11 AM 
To: *** FISMA & OMB Memorandum M-07-16 *** 
Subject: RE: Rule 14a-8 Proposal (LLL) 
Attachments: 166.20.92.145_EXCHANGE_11292012-094407.pdf; LLL321-mgmt destag.xlsx 

Importance: High 

John, 

Even though the de-stagger proposal requires a 2/3 vote, the statistics show that most of these proposals, particularly 
when sponsored by management, pass with over 80%. Please see the two attachments compiled by independent 
sources. 

Moreover, if a management sponsored de-stagger proposal, which is a more important Issue to our shareholders and 

the proxy advisory services like ISS, cannot pass because of the supermajority voting standard, then you would certainly 

have to agree that your proposal to eliminate supermajority voting, which also requires a 2/3 vote and would be 

opposed by management if put on the agenda for the upcoming annual meeting, has no realistic chance of passing. 


In the very unlikely event the de-stagger proposal does not pass, you can always submit your proposal again next year. 

As our Nominating/Corporate Governance Committee is meeting early next week to discuss this matter, I would 

appreciate the opportunity to discuss this with you again over the phone and try to come to an agreement. 


All the best, 


AI 


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

Sent: Tnursday, November 29, 2012 12:26 AM 

To: Danzig, Allen @ CORP - HQ 

Subject: Rule 14a-8 Proposal (LLL) 


Mr. Danzig, Looking into this further it unfortunately seems likely that the de-stagger proposal 
would not pass. 
John Chevedden 

1 
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Navistar International CQIPOralion NAV DeclassifY the Board of Directors 21-Feb-12 For For Outstanding 99,8 99.7 84.6 Pass 
Helmerich & Pciyne, Inc. HP DeclassifY the BD.B'id of Direetors 7-Mar-12 For For Outstanding 99.8 99.7 82.3 Pass 
Lakeland Financial Corporation LKFN Declassffy tht Board of Direetors 10-Apr-12 FOr For f+A . , 99.1 68.6 71.8 Pass 
RoWan Companies pic ROC DeclaSSify the Soard of Directors f6.."Apt-12 FOr ~For 0Utst8rid!iig '98.2 98.1 71.4 Pass 
Eli Lilly and Comp<iny 
Stanley Black & De'cker, tile. 

·C. R. Bard, lflC. 

LLY 
SWK 
BcR 

DeclaSSify the Board· Of Directors 

Ded35Sify the Board Of olr8ctois 
DtidiSSifY th6 Board ofDirilctors 

16-Apr-12 Fot 

17.:..\pr-12' Fot 

1~Apr-12' For 

For 
For 
For 

' 
buist..nding 
'f+A 

Outstandii\g 

83.'7 .... 
g9.7 

83.3 
98:3 
99.5 

62.8 
79.6 
82.9 

Fail 
Pass 
Pass 

PP'G IndustrieS, "Inc. PPG Deda"ssify 'the Board of Dirilctors 19:Apr-12 For For dutslimding 99.6 99."4' 67.1 Fail 
Intuitive Surgical, Inc. ISRG Declasslfi the" B'oard of DireCtors Hi-Apr-12 For For f+A+AB 99.8 99.7 91 Pess 
Teradata Corporation TDC Declassify lhe Board of Directors 20-Apr-12 For for F+A+AB 99.7 99.8 75.9 Pass 
The ProgreSsive Corporation PGR Declassify \l'le Board of Directors 20-Apr-12 For For oUiiltanding 99.8 99..6 85.3 Pass 
Hudson C1ly Bancorp, Inc. 
NRG Energy, Inc. 

HCBK 
NRG 

Declilssify the Board ol Oi"ectors 
Declusify the 'Board of Dlreetors 

25-Apr-12 For 
25-Apr-12 For 

For 
For 

OUtst..nd(ilg 
Outstandirig 

97,g 

98.4 
9?:1 .... 70.6 

81.2 
Pass 
Pass 

Cigna Corporation Cl Declassify the Board of Directors 25-Apr-12 for None Outstanding 98.7 95.1 72 FaQ 

eBay Inc. EBAY Declassify the Eioard of DirectOrs '26-Apr-12 For For Outstanding 99.9 99.9 82.2 Pass 
Janus Capital Group Inc. JNS Declassify the Board of Directors 26-Apf-12 For For OutSiandlng 99.5 99.5 90 Pass 
Boston Private Financial Holdings, Inc. BPF'H Declassify ihe Board of DirectOrS 26-Apr-12 Fot None Outstanding 99.5 91.7 77.8 Pass 
Webster Financial Corporation W8S DeclaSsifY the Board of Directors 26-Apr-12 FOT For bulslanding 99.7 99:5 86.4 Pass 
Cibot Oil & Gils ·corporation COG Decta'ssify the Boai-d' of DireCtorS 1-M&y-12 For For dutstariding "gg,g 99.8 85.6 Pass 
FMC T8cilnoi0gles, Inc. FTI DeClaSSify the Board Of Dfr'ectOrs 2-Mey-12 For For Outstanding' 99.9--~ 99:8 85.1 Pass 
lt.CO Energy, Inc. TE Dectas'SifY lhe Board of DirectorS 2-May-12 For For F<A 98.6 97.8 66.1 Pass 
St. Jude Medical, Inc. STJ De'ctiissifY the Board of Dirfldors 3-May-12 Fo'r Fot OutSilridlng '98.9 9·6.6 77.8 Fail 
Alcoa Inc. M Declassify the Board of Directors 4-Mey-12 For For oUtstanding 97.4 96.9 47.8 Fail 
Nl!well Rubbermaid Inc. NWl Dedinlty the Boaid of Oliectors 6-May-12 For 'For OUtStan<i'ng 99.7 99.7 79.1 Pass 

Hospira, Inc. HSP Declassify the Board of Directors 9-May-12 For For 6UtSt'oi'ildii1g g9.6 99.4 82.1 Pass 
City National Corporation CYN Dectassily the Board of DirectOrs 9-May.f2 FOr For Outsianding 99.5. 99.1 87.6 Pass 
Aqua America, Inc. WTR Oe.classify the Boerd of Directors 10-May-12 For For F+A 98.7 97,6 58.6 Pass 
Owens-Illinois,' Inc. 01 Declassify the Board of Directors 10-May-12 For For Outstanding '99.4 99.3 83.8 Pass 

Bill Barrett Corporation 8BG Declassify the Board of Directors 10-May-12 For For Outstanding 99.5 99.5 88.2 Pass 
E•TRAOE Financial Corporation ETFC Declassify the Board of Directors 10-May-12 For For Outstanding 99.5 96.4 70 Pass 
Wyndham Worldwide Corporation WYN DeclassifY the Board of Directors 10-May-12 For For Outstanding 100 100 85.4 Pass 
C.H. Robinson Worldwide, Inc. CHRW Dediisslfy the B·oard of Directors 10-May-12 For For Outstanding 99.6 99.4 71.8 Pass 
Cameron intemat\onal Corporation CAM DeclasSify the Board Of Directors 11-Mey-12 f'or For Outstanding 99.1 98.6 86.8 Pass 
Peel's Coffee & Tea, trlc. PEET Declassify the Board of Directors 11-May-12 For For Outstanding 96.9 98.9 83.8 Pass 
Dean Foods Company OF Declassify the Board of Directors 16-May-12 For For f+A+AB 99.3 99.1 80.5 Pass 
Covenlly Health Care, Inc. CVH Declassify the Board of Directors 17-May-12 For For Outstanding 99.2 " 86.1 Pass 
KBR, Inc K8R Declassify the Board of Directors 17-May-12 For For f+A+AB 100 100 61 Pass 
Pioneer Natural Resources Company PXO Declassify the Board of Directors 17-May-12 For For Outstanding 99.6 99.5 81.9 Pass 

Dr Pepper Snapple Group, Inc. CPS DectSssify the Board Of Directors 17-May-12 For For Outstanding 99.9 99.7 80.9 Pass 
IOACORP, Inc. IDA De'ctiiSsify the Board of DireCtors 17-May-12 For For F+A 98.1 97,5 71.8 Pass 
RedWood Tl1.lst, Inc. RWT Declassify the Board of DirectOrs 17-May-12 For For F-+A+AB 98.9' 98.6 78.1 Pass 

franklin Street Properties Corp. FSP DeclassifY the Board of Directors 17-May-12 For For f+A+AB 9B 97.4 70.6 Pass 
Flowserve CorporS:tion FLS Declanify the Board of Directors 17-May-12 For For Outstanding 99.6 99.8 83.7 Pass 

The Charles Schwab Corporation SCHW Oedassify the Board of Oirect6fs 17-'May-12 For., For 'Outstand1ili;j 81.5 81.4 88.7 Fail 

Rayonier Inc. RYN Declassify the Board of Directors 17~May-12 'For For F•A 98.6 98.6 71.6 Pass 

Gentex CorpoiatiOil GNTX DeciBssify the Board of DireCtors 17-May-12 FOr None Outst..nclini;i 97.5 96.2 70.4 Pass 

Juniper Network.s, Inc. JNPR Declassify the Board of Directors 22-May-12 FOT !"or "outstanding 99.7. 99.8 81 Pass 
Navigant Corii.utllng, Inc. NCI D8Cia'nifY the' Board ·of Directors 22-May-12 For For OutstandinQ 99.9 99.9 87.7 Pass 

The Western UniOn Company wu DeclassifY the Board of Directors 23-May.-12 Fot For · fTA+AB 99.9 99.6 62.5 Pass 

Centurylink, Inc. CTL DeclassifY the Board of Directors 23-May-12 For For f+A'+'AB 98.9 98.8 6'7.3 Pass 
Fiserv, Inc. FISV Decliissify the Board ·of Directors 23-May-12 for For 99.5 98.9 78.7 ' Pass 
Amphenol Corporation APH oeciSSSify-' ihe'Boird of' Dlreciors 23-May-12 FOr For OiitSt..ildiog 106 99.9 90.3 Pass 
McDonald's cOrPoi-atiori MCO D6c1ilsSify ihe Board of l51riictors 24-Miy-12 For Fat f+A+AB 99.1 98.8 66.5 Pass 
BtaCkRoCk, Inc. ""' DeCI8$SifY the Board of Directors 24-May-12·F.Or for F+A+AB 99.9 99.8 83.2 Pass 

Red Robin Gourmet Burgers, Inc. RR.GB D8clasSi,Y the Board of Diieclors 24-MaY,:12 For For oUtsta'nding 94.4 94.4 78.5 Pass 
SPS Commerce, Inc. SPS:C Dechiulfy the Board o( Directors 24-May-12 For For f+A+AB 99.'5 99.4 8g.1 Pass 

f'idetiiy National Information Ser.o-ices, Inc. FIS Declassify the BOard of Directors 30-May-12 f'or For but'Standing 99.3 98.7 79.5 Pass 
Nabors Industries Ltd. N8R Declassify the BOard Of Directors 5-Jun-12 For For dutStanding 94.9 94.7 78.2 Pass 

THL Credit, Inc. TCRD Dediissify the Board of Directors 7-Jun-12 For For Outstandinii 99,7 99.6 74.3 Pass 
CME Group Inc. CME Declassify the Board of Directors 13-Jun-12 For For Oulslailcling 99.3 98.9 &9.7 Pass 
Alere Inc. ALR Oedessify the Board of Directors 11-Jul-12 For For Outstanding 99.6 99.5 81.3 Pass 
magicJack VocaiTee Ltd. CALL Declessify the Board of Directors 16-Aug-12 For For F<A 100 99.7 54.9 Pass 
Patterson Companies. Inc. POCO Declassify the Board of Directors 10-Sep-12 For For f+A+AB 99.8 99.7 86.2 Pus 
Century Aluminum Company CENX Declassify the Board of Directors 16-Sep-12 For For OUtstanding g9.8 95.1 71.5 Pass 
Smithfield Foods. Inc. SFD Declassify the Board of Directors 19-Sep-12 For For F•A 99.7 99.4 80.4 Pass 
Buckeye Technologies inc. 8KI Declassify the Board of Directors 23-0ct-12 For For f+A+AB 99.9 99.7 '69.5 Pass 
DeVry tnc. ov Declassify the Board of Directors 7-Nov-12 For For OutStanding 100 99.9 84.8 Pass 
KLA-Tencor Corporation KlAC Declassify thil Board of Oireetors 7-Nov-12 For For OutStanding 99.6 99.7 80.9 Pass 
JOS Uniphase Corporation JDSU Declassify the Board of Directors 14-Nov-12 For For Outstanding 99.5 99.4 68.1 Pass 

Average 98.7 98.3 78.1 



Danzig, Allen @ CORP - HQ 

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


Sent: Friday, November 30, 2012 7:12PM 

To: Danzig, Allen @ CORP - HQ 

Subject: Rule 14a-8 Proposal (LLL) 


Mr. Danzig, To respond I have seen a number of management opposition statements regarding this 
topic and have never seen the reason that you have put forth. Its only a precatory proposal and it is 
not assured of a majority vote. 
John Chevedden 

1 



Danzig, Allen @ CORP - HQ 

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


Sent: Monday, December 03, 2012 9:08 PM 

To: Danzig, Allen @CORP- HQ 

Subject: Rule 14a-8 Proposal (LLL) 


Mr. Danzig, To respond to the company issue it is believed that most shareholder proposals need 

less of a vote to pass than certain management proposals. 

Sincerely, 

John Chevedden 


1 



Danzig, Allen @ CORP - HQ 

From: """" FISMA &_ OMB Memorandum M-07-16 """ 

Sent: Friday, December 07,20121:03 PM 

To: Danzig, Allen @ CORP - HQ 

Subject: Rule 14a-8 Proposal (LLL) 


Mr. Danzig, For background this shows an agreement that I made with another company. 

Sincerely, 

John Chevedden 


Thank you for forwarding this information: 


Item 5.03 

Amendments to Articles oflncorporation or Bylaws; Change in Fiscal Year 


On February 14, 2012, our board of directors amended our amended and restated bylaws to provide 

that the bylaws may be amended or repealed or new bylaws may be adopted by the affirmative vote 

of holders of a majority of the shares entitled to vote (and not at least two-thirds (2/3) ofthe shares 

entitled to vote, as the bylaws provided prior to amendment) at any annual meeting ofstockholders 

or at any special meeting of stockholders at which notice of the meeting included a statement or 

description of the proposed amendment, repeal or adoption of new bylaws. 


Based on this information I withdraw my proposal for the 2012 annual meeting. 

Sincerely, 

John Chevedden 
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Danzig, Allen @ CORP - HQ 

From: 
Sent: 

Danzig, Allen@ CORP- HQ 
l=rirt=v nAr.AmhQr n7 ?n1? ?•45 PM 

To: ""* FISMA & OMB Memorandum M-07-16 ""* 
Subject: t-roposat to eumtnate supermajority voting 
Attachments: Proposed Amendments. pdf 

Importance: High 

Dear John, 

As discussed, upon acknowledgement that you are withdrawing your proposal, the Board of Directors will 
agree to eliminate the two-thirds voting requirement by amending Article 5 of the Company's Certificate of 
Incorporation and Article 7 ofthe Company's Bylaws (each, as discussed below). In addition, the Board of 
Directors has decided to eliminate its classified board on a phase-in basis (which, as you know, is customary in 
declassification proposals). 

As you can see from the attached mark-up of the Company's Certificate of Incorporation and Bylaws, the two
thirds voting requirement would be eliminated for all sections of the Company's Certificate of Incorporation 
and Bylaws except as It relates to the Board declassification solely for the phase-in period. 

Please get back to me by dose of business, Eastern Standard Time, with your reply. 

Regards, 

AI 

Allen E. Danzig 
Vice President 
Assistant Ge'neral Counsel and Assistant Secretary 
L-3 Communications Corporation 
600 Third Avenue 
New York, NY 10016 
Direct Line 212.805.5456 
allen.danzig@L-3com.com 

1 

mailto:allen.danzig@L-3com.com


proceeding, such advancement shall be made only upon delivery to the Corporation of an 
undertaking by or on behalf of such director or officer, to repay all amounts so advanced if it 
shall ultimately be determined that such director or officer is not entitled to be indemnified under 
this Bylaw or otherwise. 

(G) For the avoidance ofdoubt, claimant's right to indemnification and advancement ofexpenses 
provided under this Article VI shall (i) vest at the time that such claimant becomes a director;..Q.t 
officer, effijllayee ar ageat of the Corporation or at the time such claimant becomes a director, 
officer, employee or agent of another corporation or ofa partnership, joint venture, trust or other 
enterprise, including service with respect to employee benefit plans, at the request of the 
Corporation and (ii) continue as to the claimant even though he may have ceased to be a director;. 
m: officer, elftplayee er agest of the Corporation. 

(H) Any amendment or modification of these Bylaws affecting a claimant's right to 
indemnification or the advancement of expenses provided under this Article VI shall not alter the 
claimant's right to indemnification or the advancement ofexpenses with respect to such 
claimant's conduct prior to the amendment or modification, without the express written consent 
ofsuchclaimant. ~("0 ()~ A-vloii~JIMl.ll-1-

ARTICLE VII -+o~ f:.y-lcWJ.s.. 

AMENDMENTS 

Section 7.1 Amendments. These Bylaws may be altered, amended, rescinded or repealed in 
whole or in part, or new Bylaws may be adopted by £il..the affirmative vote of a majority of the 
Board of Directors or a majefity ef tile •rates elffitleEi te he east by tile steekfle!Eiers en tile fl!~er, 
poovidedGD the holders of a majority in yotipg power ofthe ontstandjng capjtal stock of the 
Cm:poration proyided Cin the case ofany such amendment by the stockhglders) that..(xl the 
affirmative vote oft>Ne tilirEis efilie BearEi efDi!'eeters er eftv,<e thirEis eftile vetes eBiitleEi te 
he east hy the staekfla!EiBfS ea tile matter is reEjllireEi ta ameaEi Seetiaas 2.§, 2.6, 3.2, 3.6, 3.7, 6.2, 
6.ftbe holders oftwo..tbirds ofyoting gower of the pufstandine- capjtal stock gftbe Coqmration js 
regujred to amend or to adopt any proyjsion inconsjstent with Secfjons 3 2 (uptil the 
Corporatipn's annual meetjng ofstockholders that js scheduled to he held in calendar year 2016) 
and 7.1 of the Bylaws, and pre•liaea that(il notice of the proposed change was given in the notice 
of the meeting ofstockholdeps. 
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SECOND: The registered office wui ageHt of the Corporation isjn the Stole ofQelaware 
~The Corporation Trust Company, 1209 Orange Street, Wilmington, New Castle County, 
Delaware 19801. The pame ofthe registered agent of the Cm:pnration at such address is The 
Comomtion Tn1st Compgpy 

THIRD: Tlie purpose of the Corporation is to engage in any lawful act or activity for 
which corporations may be organized under the General Corporation Law of the State of 
Delaware Ohe "General Cornoratjon I .aw''). 

FOURTH: The total number ofshares ofall classes of stock which the Corporation shall 
have the authority to issue is 350,000,000 shares, consisting of300,000,000 shares of Common 
Stock, par value $0.01 per share (the !!!!Common Stock!!::) and 50,000,000 shares ofpreferred 
stock, par value $0.01 per share (the !!!!Preferred Stock!!::). Set forth below with respect to each 
class of stock ofthe Corporation is a statement of the voting powers and the designations, 
preferences, rights, qualifications, limitations and restrictions thereof: 

A. Common Stock. 

1. Voting Rights . Except as may otherwise be required by law, each holder of Common 
Stock shall have one vote in respect of each share ofCommon Stock held on all matters voted 
upon by the stockholders of the Corporation. 

2. Dividends . Subject to Section B of this Article FOURTH, the holders of Common 
Stock shall be entitled to receive such dividends as may be declared from time to time by the 
Board of Directors of the Corporation. 

3. Distributions. Subject to Section B of this Article FOURTH, in the event ofany 
voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, the holders of 
Common Stock shall be entitled to receive all of the remaining assets ofthe Corporation, tangible 
and intangible, ofwhatever kind available for distribution to stockholders ratably in proportion to 
the number of shares of Common Stock held by them. 

B. Preferred Stock . The Board ofDirectors ofthe Corporation is authorized to fix, by 
resolution or resolutions, the designation ofeach series of Preferred Stock and the voting rights, 
preferences as to dividends and in liquidation, conversion and other rights, qualifications, 
limitations and restrictions thereof and such other subjects or matters as may be fixed by 
resolution or resolutions of the Board of Directors under the General Corporation Law efthe 
State ef Delawllfe. 

then in emee is I'Elfllliree te alter, llfl!end er re)'leal Seetiens 2.5, 2.6, 3.2, 3.6, 3.'7, 6.2, 6.'7 ana '7.1 
ef tfle Bylaws ef the CeffJemtieA or may pdnpt new Bylaws by the affinpafiye yote ofa msjorjty 
of the Rpard ofQireptors. 

FIFTH: The Board ofDirectors ofthe Corporation, aeting by the afflffilati'.'e vete ef a 
majori-ty efthe ElifeetefS ·~eR iB eftiee, may alter, amend rescind or repeal jn whole or jn parl 
the Bylaws of the Corporation; JlfEl'Aeee, that the aflifmative •;ete eftwe li!irEis efli!e Eiifeeters 
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Ryi.AW AMENQMENTS TO 

AMENQED ANQ RESTATED Ryi.AWS 

L..J COMMJJNICATIONS HOLQINGS, INC, 

ARTICI,E VII 
AMENQMENTS 

Sectjop 7 1 Amepdmepts "fheseExcept as otherwise pmyjded by the Certjficate of 
Ipco1J2Qratjop or appljcable Jaw these Bylaws may be altered amepded rescjpded or 
repealed ip whole or ip part or pew Bylaws mty be adopted by <jl the affirmatjye yote of a 
majorjty gfthe Board gf Qjrectgrs gr 8 ewjerit:· efthe ''Ales eRtjtled te he east h;· the 
steelgfleltJere AR tfle matter pre,·jtJetJ that the aQjmatj,·e ''ate eft,··e thjffi5 efthe BeertJ ef 
QjreelAffi Bf eftwe thjfds efthe uetes eetjtletJ te be east R" the fi*eehheldere AR the matter js 
f@qujretJ te omeud Seetieas 2 S 2 6 3 2 3 6 3 7 6 2 6 7 and 7 1 efthe B:·Jau·s aad 
1iJFW'ide§ tflal(jil the holders of a majorjty jp ygtjny gower gfthe outstapdjnv cagjtal stock of 
the Cocngmtjgp pmyjded that jn the case gfany such amendmept by the stockholders 
ngtjce gfthe pmpgsed chapqe was qjyep jp the potjce gfthe meetjpy gfstgckbolders 




