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Re: L-3 Commumcatlons Holdings, Inc.
Incoming letter dated December 23, 2014 Ava"ab'm}" 1 0’&1’),_. / 5

Dear Mr. Kess:

This is in response to your letters dated December 23, 2014, January 12, 2015 and
January 15, 2015 concerning the shareholder proposal submitted to L-3 by
John Chevedden. Pursuant to rule 14a-8(j) under the Securities Exchange Act of 1934,
your letter indicated L-3’s intention to exclude the proposal from L-3s proxy materials
solely under rule 14a-8(i)(9). We also have received letters from the proponent dated
January 8, 2015 and January 13, 2015.

On January 16, 2015, Chair White directed the Division to review the
rule 14a-8(i)(9) basis for exclusion. The Division subsequently announced, on
January 16, 2015, that in light of this direction the Division would not express any views
under rule 14a-8(i)(9) for the current proxy season. Accordingly, we express no view on
whether L-3 may exclude the proposal under rule 14a-8(i)(9).

Copies of all of the correspondence related to this matter 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,
Luna Bloom

Attorney-Advisor

cc: John Chevedden
**FISMA & OMB MEMORANDUM M-07-16***
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Re:  L-3 Communications Holdings, Inc. — Omission of .
e Shareholder Proposal from Proxy Material Pursuant to Rule

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F. Street, N.E.

Washington, D.C. 20549

Ladies and Gentlemen:

By letters dated December 23, 2014 (the “No-Action Request”™) and January
12, 2015 (the “January 12 Letter”), we requested-confirmation on behalf of L-3
Communications Holdings, Inc. (“L-3” or the “Company™) that the Staff of the Division of
Corporation Finance (the “Staff”) of the Securities and Exchange Commission will ot
recommend enforcement action if, in reliance on Rule 142-8 under the Securities Exchange
Act of 1934, as amended, L-3 omitted a shareholder proposal and supporting statement |
(collectively, the “Proposal”) that it received from Mr. John Chevedden (the “Proponent”)
from inclusion in the proxy materials to be distributed by L-3 in connection with its 2015
Annual Meeting of Shareholders (the “Proxy Materials™). By letters dated January 8, 2015
(the “January 8 Letter”) and January 13, 2015 (the “January 13 Letter”), the Proponent
requested that the Staff deny L-3’s request to omit the Proposal from the Proxy Materials.

We responded to the Proponent’s January 8 Letter on January 12, 2015, The
current letter responds to the January 13 Letter (attached hereto as Exhibit A) and
supplements, and should be read in conjunction with, the No-Action Request and the
January 12 Letter. In accordance with Rule 14a-8(j), a copy of this letter is also being sent
simultaneously to the Proponent by e-mail.
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SiMPsON THACHER & BARTLETT LLP

U.8S. Securities and Exchange Commission  -2- January 15, 2015

. The SEC has prevxously consndered and. re_;ected the point raised in the
graph of the Proponent , C :

3’s conclusion regardlng omission of the Proposal ‘we again’ request the opporturuty td B
confer thh‘the Staff pnor to the final determmauon of the Staff’s position.

o wé can be of any ﬁlrtherasslstance, or if the Staff should have any - S
questlons, please do not hesitate to contact the undersigned at the telephone number ore-
mail address.appearing on the first page of this letter.

Enclosures

cc:  John Chevedden
Allen E. Danzig, Esq., L-3 Communications Holdings, Inc.



SiMPsON THACHER & BARTLETT LLP

Exhibit A
Letter Received from the Proponent, dated January 13, 2015




JOHN CHEVEDDEN
**FISMA & OMB MEMORANDUM M-07-16***

January 13,2015

Office of Chief Counsel

Division of Cotporation Finance
Securities and Exchange Commission
100 FStreet, NE

Washington, DC 20549

Ladies and Gmﬁemen

‘This is in tegdrd t6 the December 23, 2014'‘¢company request concerning thxs rule l4a~8 proposal

The company proposal, which will not come before the board until sometime: in February, is a
“pre-emptive maneuver afterthe. shareholder proposal was submitted. The company submitted no
-evidence that it had ever planned of considered 2.2015 special meeting proposal until aftes the
:shareholder: pro ‘was submitted. Exchatige: Act Release No, 40018 (May 21, T Y (the
‘adopting felease), shows that Rule T4a-8(1)(9) was never intended to be used to allosw a oompany
to substitute'its own proposal “in resporise to™ one subinitted by a shareholder;

By requiring 25% of L-3 shareholders, from- ‘only those shareholders with at least one-yedr of
continuous stock ownership, to call a speclak meeung then potenﬁally '50% of L3 shareholders
could be disenfranchised from having any voice whatsoever in callirig a special meeting die'to
the L-3 one-year restriction. The basisfor the 50% figure is that the average holding period for
stocks in: general is less than. one-year according to “Stock Market Investors Have Become
Absurdly Impatient.”

Thus it could take 50% of the remaining L-3 shares merely to call for a special meeting, For

Delaware companies like L-3'— 10% of shareholders can: call a special meeting regardiess of the
length of ownership

Thisis'to request that the Securities and Exchange Commission allow this resolution to stand and
be voted. upon in the 2015 proxy.

Sincerely,.

ﬂ)hn Chevedden

¢¢: Allen E. Danzig <Allen. Danzip@L-~3¢om.com>



[LLL: Rule 14a-8 Proposal, October 22, 2014]
Proposal 4 —Special Shareowner Meetmgs

©stock dilution. GMI said mulnple ¢la

Resolved, Shareowners ask our board to take the. steps necessary (umlatcrally if possible) to
amend our bylaws and each appropriate governing document to give holders in the agpregate of

20% of our outstanding common stock the power to ¢all a special shareowner meeting, This
proposal does not impact our board’s crrent power to calt a special meeting.

Delaware law allows 10% of shareholders to call a special meeting and dozens of companies
have adopted the 10% threshold, Special mcetmgs allow shareowners to vote on important
matters, such as electing new directors that can arise between annual meetings. Shareowner input-
on the timing of shareowner meetings is especially important when events unfold quickly and

. issues may become moot by the annual meeting. This is also important because there could
be & 15-month span betweer ous ‘meetings. This'proposal topic Won more than 70%
support at Edwards Lifesciences-and SunEdison in 2013. Vanguard sent letters to 350 of its
portfolio companies asking them
m@etmg.

Owr clearly improvable corporate Vernance (as reported in 2014)&5 anadded incentive to vote

: for this proposal:

GMI Ratings, an independent investinent research firm, rated our company D in executive pay:
and accounting — $12 million in 2013 Total Realized for Michael Strianiese. There were also an
‘excessive pension and perks for Mr. Strianése. Meanwhile shareholders had a 21% potential
‘party transactions and other potential conflicts of
interest involving our company’s board or senior managers should be reviewed in greater depth.

Three directors had 17-years long-tenure.which was a-negative factorin judging their
mdependence Alan Washkowitz, Thomas Corcoran, and Robert Millard (our lead director—a
position that demands higher independence): Mr. Millard also'received our highest negative
votes. A weak Lead Director is.a good argument for adopting an independent board chairman
policy. Directors who had more than 10-yeais long-terare controlled the majority of the votes on
our 3 most important board committees.

Returning to the core topic of this proposal from the. context of our clearly improvable corporate
governance, please vote to protect shareholder value:
Spedial Shareowner Meetings — Proposal 4

onsider providing the right' for sharebolders tocall aspecial - - ‘




JOHN CHEVEDDEN
***FISMA & OMB MEMORANDUM M-07-16***

January 13, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington DC 20549

#2 Rule 142-8 Proposal : g
E-3 Comimunications Holdings, Inc. (LLL) o Ru
Special Shareholder Meeting ‘ " S

John Chevedden

Ladlcs  Gentlemen:

Thxs is m regard to the December 23 2014 company request conoemmg thls rule 14a-8 proposal.

The company proposal, which will not come before the board until sometime in February, is a

pre-emptive maneuver after the shareholder proposal was submitted. The company submitted no

evidence that it had ever planned or considered a 2015 special meeting proposal until after the S
‘shareholder. proposal was submitted. Exchange Act Release No. 40018 (May 21, 1998) (the . . HE
adopting relcase), shows that Rule 14a-8(i)(9) was never intended to be used to allow a company ‘
to substltute its own proposal “in response to” one submitted by a shareholder.

By requiring 25% of L-3 shareholders, from only those shareholders with at least one-year of
continuous stock ownership, to call a special meeting then potentially 50% of L-3 shareholders
could be disenfranchised from having any voice whatsoever in calling a special meeting due to
the L-3 one-year restriction. The basis for the 50% figure is that the average holding period for
stocks in general is less than one-year according fo “Stock Market Investors Have Become
Absurdly Impatient.”

Thus it could take 50% of the remaining L-3 shares merely to call for a special meeting. For

Delaware companies like L-3 — 10% of shareholders can call a special meeting regardless of the
length of ownership.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

¢Yohn Chevedden

ce: Allen E. Danzig <Allen.Danzig@L-3com.com™>



[LLL: Rule 14a-8 Proposal, October 22, 2014]
Proposal 4 — Special Shareowner Meetings

portfoho companies asking them to ¢

,Our clwly improvable corporatc govemance (as repotted in 2014) in an added incentive to vote
. for thls proposal :

Resolved Shareowners ask our board to take the steps necessary (unilaterally if possible) to
amend our bylaws and each appropriate governing document to give holders in the aggregate of
20% of our outstanding common stock the power to call a special shareowner meeting. This
proposal does not impact our board’s current power to call a special meeting.

Delaware law aliows 10% of shareholders to call a special meeting and dozens of companies
have adopted the 10% threshold. Special meetings allow shareowners to vote on important
matters, such as electing new directors that can arise between annual meetings. Shareowner input
on the timing of shareowner meetings is especially 1mp0rta.nt when events unfold quickly and

. issues may become moot by the next annual meeting. This is also important because there could
i _J_be a 15‘month span between our annual meetings. This proposal topic won more than 70%

support at Edwards Lifesciences and SunEdison in 2013. Vanguard sent letters to 350 of its
' der providing the right for shareholders tocalla special

_ GMI Ratmgs, an independent i mvestment research firm, rated our company D in executive pay

and accounting — $12 million in 2013 Total Realized for Michael Strianese. There were also an
excessive pension and perks for Mr. Strianese. Meanwhile shareholders had a 21% potential
stock dilution. GMI said muluple related party transactions and other potential conflicts of

. mterest mvolvmg our company’s board or senior managers should be reviewed in greater depth.

Three directors had 17-years long-tenure which was a negative factor in judging their
independence: Alan Washkowitz, Thomas Corcoran, and Robert Millard (our lead director —a

- position that demands higher independence). Mr. Millard also received our highest negative

votes. A weak Lead Director is a good argument for adopting an independent board chairman
policy. Directors who had more than 10-years long-tenure controlled the majority of the votes on
our 3 most important board committees.

Returning to the core topic of this proposal from the context of our clearly improvable corporate
governance, please vote to protect shareholder value:
Special Shareowner Meetings — Proposal 4



SimpPsoN THACHER & BARTLETT LLP

425 LEXINGTON AVENTE
New Yorxg, N.Y.10017-3954
(212) 455-2000

FACSIMILE: (212) 455-2502

iemcE D Numeir E-MAIL: ADDRESS
{212y 455-2711 ‘ " ‘ - akess@stblaw.com

BY E-MAIL " January 12, 2015

' Re:  L-3 Communications Holdings, Inc. — Omission of
Shareholder Proposal from Proxy Material Pursuant to Rule
142-8
Proposal of John Chevedden

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F. Street, N.E.

Washington, D.C. 20549

Ladies and Gentlemen:

By letter dated December 23, 2014 (the “No-Action Request”), on behalf of
L-3 Communications Holdings, Inc. (“L-3” or the “Company”), I requested confirmation
that the Staff of the Division of Corporation Finance (the “Staff””) of the Securities and
Exchange Commission will not recommend enforcement action if, in reliance on Rule 14a-8
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), L-3 omitted
a shareholder proposal and supporting statement (the “Proposal”) that it received from Mr.
John Chevedden (the “Proponent™) from inclusion in the proxy materials to be distributed by
L-3 in connection with its 2015 annual meeting of shareholders (the “Proxy Materials”). By
letter dated January 8, 2015 (the “January 8 Letter™), the Proponent requested that the Staff
deny L-3"s request to omit the Proposal from the Proxy Materials.

This letter responds to the January 8 Letter (attached hereto as Exhibit A) and
supplements, and should be read in conjunction with, the No-Action Request (attached
hereto as Exhibit B, without the exhibits thereto). In accordance with Rule 14a-8(j), a copy
of this letter is also being sent simultaneously to the Proponent by email.

The Nominating/Corporate Governance Committee of the Board of Directors
of the Company (the “Committee™) met on December 3, 2014. At that meeting, the
Committee discussed the Proposal submitted by the Proponent and determined that it would
recommend to the Board of Directors that the Company should, subject to shareholder

Bermwe Hone Kone Houston LoNpoON Los ANGrELEs PAaLo Arto SAo Pauro Seour Toryo WAsHINGTON, D.C.



SMPSON THACHER & BARTLETT LLP

U.S. Securities and Exchange Commission ~ -2- January 12,2015

approval, adopt an amendment to the Company s Amended and Restated Bylaws (the

) irectors;wiﬂ ‘a’dopf-;
npany’s Bylaws at: .-

yeaf prior tb. sue hvery dete. The Companﬁjt expects that the. Boar
the Committee’s recommendation and approve the amendment to the
its meetmg m Fe nary 2015, subject o shareholder approval.

Aecordmgly, the Company continues to believe that the precedent no-action
letters cited in its No-Action Request, many of which contain a net long position threshold
of 25% and a one-year holding period; support its position that the Proponent’s Proposal .
directly conflicts With the: Company”s ewn proposal to be submitted to: ‘shareholders and may -, ., -
be excluded in its entirety from L-3’s Proxy Materials pursuant to: Rule 14a—8(1)(9)

For the reasons stated above and in the initial No-Actlon Request I again
respectfully request that the Staff not recommend any enforcement action if L-3 excludes the
Proposal from the proxy materials. If the Staff disagrees with L-3"s conclusion to omit the
Proposal, I again request the opportunity to confer with the Staff prior to the final
determination of the Staff’s position.

If I can be of any further assistance, or if the Staff should have any questions,
please do not hesitate to contact me at the telephone number or email address appearing on
the first page of this letter.

Enclosures:

cc:  Mr. John Chevedden
Allen E. Danzig, Esq. L-3 Communications Holdings, Inc.



SimpsoN THACHER & BARTLETT LLP

Exhibit A
Letter Received from Mr. John Chevedden, dated January 8, 2015




JOHN CHEVEDDEN
***FISMA & OMB MEMORANDUM M-07-16***

Javuary 8, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities:and Exchange Commission
100 F Street, NE

‘Washington; DC 20549

)

-8 Proposal e
1 unications Holdings; Inc, (LLLY:
Speci areholderMeeting. .. .-
John Chieyedden ’

Ladiesiapd Gentlomen: sy
This i if:regard to the December 23, 2014 dompany request ¢oncerning this rule: 14a-8 proposal.

The no-action:request is incomplete beécause it is not ¢lear whether the Board of Direciors has
authorized any action. Plus no date bas been aftached to any past or future authorization.

By fequiring 25% of L-3:shareholders, from only those sharcholders with af least one-year of
continuous stock ownership; to-call a special meeting then potentially 50% of L-3 shareholders
could be. disenfranchised. from having any voice whatsoever in calling a:special meeting due to
the L-3 onesyear restriction. The basis for the 50% figure is that the dvetage holding period for .
stocks in genéral is less ‘than ‘one-year according to “Stock Market: Investors' Have Become
Absutdly Impatient.™

Thus it could take 50% of the remaining L-3 shares merely to’call for a special meeting: For

‘Delaware companies like L-3 — 10% of shareholders'can call a special meeting regardless of the
‘lengthiof ownership.

This is fo request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

cer Allen E: Danzig <Allen.Danzig@L-3com.com>




SiMPSON THACHER & BARTLETT LLP

Exhibit B
No-Action Request, dated December 23, 2014




SrvesoN THACHER & BARTLETT LLP
4285 LEXINOTON AVENTE
New Yorx, NY, 1004 7-3954.
(3R] BHm-B000

TFACSIMILE: (12) 455-2T08
: N .

@mpassany o

._. : ,.,',0113 Hoid.mgs, Inc.~ OHubsmn of

Us. S r.;tmhes and Exchange Commission
Division-of Corparanon Finance

Office of Chief Counsel

100 F, Street, N.E.

Washington, D.C. 20549

Ladies and Gentlemen:

We are filing this letter on behalf of 1.-3 Communications Holdings, Inc. (*L-3" or

- the “Company™) with respect to the shareholder proposal and supporting statement
(collectively, the “Sharcholder Proposal”) submitted by John Chevedden (the *‘Propﬁncnt")
for inclusion in the proxy statement and form of proxy to be distributed by the Company in
connegtion with its 2015 Annual Meeting of Shareholders (collectively, the “Proxy
Materials™), A copy- ‘of the: Shareholder Proposal and accompanying correspondence from
the Proponent s attached as Fxhibit A. 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 if L-3 omits the
Sharehelder Proposal in its-entirety from the Proxy Materials pursuant to Rule 14a-8(i)(9),
on the basis that the Shareholder Proposal would directly conflict with a proposal to be
submitted by the Company at the same meeting,

Pursuant to Rule 14a-8(j) under the Sceurities and Exchange Act of 1934, as
amended (the “Exchange Act”), we have:

1. filed this lctter with the Commission no later than 80 calendar days
before the date on which the Company plans to file its definitive
Proxy Materials with the Commission;

Brwove Hono Kone Houston Lowpow Los ANGELES FPato Axro. Sio PAvio Seove: Toxyo WasmmweTOw, DO



SivprsoN THACHER & BARTLETT LLP

U.8. Securities and Exchange Commission
Division ol Corpotation Finance ‘ ,
Office of Chief Counsel 2 December 23, 2014

413 (November 7, 2008) ( swmn“j
d the company 3 copy ofany -
1he Cmnmtssum ) Stnff

Pmpqsal, f erpanenf must concurrémly fui mh a apy of’ that corwspondenw to L~3.

b rly; the Company will promptly forward 1o the i’mpqnentany response received from
the StafFto this request that the Staff" teansmits by ernail or fax only 1o the Company. In
accordance with SLB 14D, this letter is also bemg submxﬁad by e-mail to

sharcholderproposals@sec:gov.

‘Backs ound

-On October 23, 2014, the Ccrnpany received the followmg shareholder proposal
from. the Proponent;

MResolved, &hamamm ask-our board to take the. steps necessary (umlateraﬂy H
~posszbie) to amend our bylaws and ¢ach appropriate governing document to give:
‘holders in the aggregate of 20% of our outstanding comimon stock the power to ¢all a
: Spemai shareowner meeting. This proposal does not impact our hoard’s current:
power tocall 2 special meeting.”

The Company’s Amended and Restated Bylaws {the “Bylaws”) currently authorize -
the Chairman of the Board of Directars, if there is one, the President or the Chairman ofithe-
Board or the President at the request in writing of a majority of the Board of Directors; to.
call a special meeting. The Company intends 1o include in the Proxy Materials, and to
present at the Company’s 2015 annual meetmg, 4 proposal 16 extend to certain shareholders:
thenght to call a special shareholder meeting. Specifically, the Company intends to include
in the Proxy Materials a proposa] (the *Company Proposal”) to-amend the Company’s
Bylaws to afford shareholdors the right to call a special meetmg, provided that (a) those
sharcholders (or a group of holders) have a net long position in at least 25% of the
outstanding shares of the Company’s common stock at the time of the delivery of the special
meeting request, (b) such net long position has been continuously held for at least one year
prior to such delivery date and (c) the request complies with specified informational,



SyrsoN THACHER & BARTLETT LLnp

U.8. Securities and Exchange Commission
Division of Corporation Finance ,
Office of Chief Counsel =3- December 23, 2014

shateholdemax the smne :meetmg

 Disq nssmn of Basis for M{cl

The Shareholdarl’ropcsal mayv be excluded putsuant to Rule 14&8(1}(9) becaise it

“would directly conflict with the Company Proposal to be submitted to shareholders at the:
same meenng, The Commission has explained that for purposes of Rule 14a-8(i)(9); the
shareholder and company proposals need not be “identical in stope or focus for the
exclusion to be available.” See Release No; 34-40018, at n. 27 (May 21, 1998). In-applying
Rule 14&»8(1)(9}, the Staff hias. cenmstenﬂy stated that, where submitting both proposals for a
shareholder vate would “present alternative and conflicting decisions™ that could confuse
shareholders and would create “inconsistent and ambiguous results” if both proposals were
approved, the shareholder proposal may be excluded under Rule 142:-8(1)(9). See, e.&.,.
‘United Continental Holdings, Inc. (February 14, 2013).

The Shareholder Proposa} requests that the Company. take the steps necessary to
amend the Company's governing documents to énable holders of 20% of the Company’s
omstandmg commion stock to call & special sharcholder meeting. Asnoted, the Company
Proposal would amend the Bylaws to enable holders of a net long position in at lcast 25% of
the outstanding shares of the Company’s common stock, as of the date of the delivery of the
request, to call a special shareholder meeting, provided such net long position was held for a
minimum of one year prior to such delivery date. The two proposals both address
shareholders’ ability to call a special meeting, but in a conflicting manner with regard to the-
requisite ownership threshold, required period of ownership and method of establishing
qualifying levels of ownership.

The Staff has consistently granted no-action reliet under Rule 142-8(i)(9) where a -
shmholder»sponsored special meeting proposal contains an ownership threshold that differs
from thatincluded in a company-sponsored special meeting proposal. In cach of these
instances, as in the present case, the company seeking relief planned to ask shareholders to



SoresoN TEACHER & BARTLETT LLE

U.S. Securities and Exchange Commission.
Division of Corporation Finance ‘
Office of Chief Counsel -4 " December 23,2014

dm:mly canﬂxmd andthat as.3 resul was, appwpnatc 10 cxelu;t&thz stockholds:r s
pmpo:,al guxsuani {o Rule 14a-8(1)(9). The Staff concurred on the basis that the “inclusion of”

both proposals would present alternative and conflicting decisions forthe shareholdersand
would create the potential for inconsistent and ambiguous resulis.”

Snmﬂarly in Yahm Inie. (March 6, 2014), the Stafi permiited the exclusion of a
shareholder proposal asking fhe board to implementa 15% ownership threstiold for the right
to-call a special meeting. Tn that § instance, the company asserted that the shareholder
proposal would conflict with the company s-own proposal 1o amend its bylaws 1o allow.
holders of at least 25% of the voting power of all outstandmg shares of common stock to'call
a special shareholder meetmg,

A number of other recent letlcrs have provided no-action mhef under substantially

sitnilar circumstances, See, . ne. (3 : {pe ,
shareholder propo:.al for a 15 cial meeting right beeause it would conflict with'a
inanagement proposal 1o amend the articles of incorporation 1o’ allow shareholders with at

" least25% of the comgany’s ‘outstanding common stock 1o call a special meeting); Con-way -
e (1an 22,2014) (pennmmg exclusion of a sharehiolder proposal for a 15% special
meeting rxght because it would conflict with a management proposal for a threshold of anet
long position in 25% of the company’s outstanding commnon stock for at least one year);
Kansas City Southern (Jan. 22, 2014) (permitting exclusion of a shareholder proposal for a
15% special meeting right beeause it would conflict with a management proposal to’ allow
shareholders maintaining a net leng position in 25% of the:company’s outstanding eommon
stock for.at least one year 1o call a special meeting); Dover Corp. (Dec. 5, 2013) (permitting
exclusion of a sharcholder proposal Fora 10% special meeting right because it would
conflict with a management propesal for a 25% threshold to-call special meetings);
AmetisourceBergen Corporauon (Nov. 8, 2013) (permitting exclusion of a shareholder
proposal for a 10% special meeting right because it would conflict with a marnagement
proposal for 25% of the company’s outstanding voting power to call a special mecting); The
Walt Disney Company (Nov. 6, 2013) (permitting exclusion of'a shareholder proposal for a
10% special mecting right because it would conflict with a management proposal to allow




SiMPsSON THACHER & BARTLETT LLP

U.S. Securities and Exchange Commission
Division of Corporation Finance:
Office of Chief Counsel -5~ December 23, 2014

: Pmpnsal address tﬁmdennoal topic — the abtltty of the Cpmpany’sshareholders to call a
‘spocial meeting — but include different ownership thresholds; length of ownership
requirements and methods of establishing qualilying levels of ownership. Accordingly, if
both proposals are included in the Company’s Proxy Materials; shareholders would be
presented with altemative and conflicting proposals that could result in shargholder
confuision. Furthermore; if both proposals are approved by shareholders, there would be no
way for the Board to 1mglement ‘both pmposals or to know'which of them should be

-implemented. These potential issues epitomize the “inconsistent and ambiguous resulis™ that.
Rule 14a-8(i)9) seeks to-avoid.

Conelusion

Bascd onthe foregomg, ‘we respectfully request that.the Staff concur that it will take:
‘no:action if the Company excludes the Sharcholder Proposal fronvits Proxy Materials
pursuant to’ Rule 14a-8(i}(9); mﬁhe basis that it directly: conﬂicts w1th the compan}
Proposal.

1f the Staff has any questions regarding this request or requires additional
information, pleasc contact Avrohom J. Kess at (212) 455-2711 or akess@stblaw.

Enclosuies

cc:  Allen E. Danzig, Esq. L-3 Communications Holdings, Inc.



SimrsoNn THACHER & BARTLETT LLP

Exchibit A

Copy of the Shareholder Propesal and Accompanying Correspondénce o




Gottlieb, Dov

e
Subject: FW: Rule 14a-8 Propasal (LLLY"
Attachments: CCE00024.pdf

em,Standard Time.

:_Iohn Chavedden



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

Mr; Steven M. Post

Corporate Secretary
L-3 Communications Holdings, Inc. (LLL)

00 Third 34th Tl
‘ New York NY 10
Bhone': 12 697~

.voffhe long-term performa
slg.mholdcr aesting, Rulg 14
ofthoreq.medsﬁoek vahm until

- vin &
wmidmtmn cf thc Board of' Dxr@ctors is appreciated in support OF the: long-tezm nerfamzame of
our corpany. Please acknowlsdge receipt of this proposal progptly’ b £oRIA OMB Memorandum M-07-16**

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

Sincerely, _

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

cor Allen E; Dunzig - <Allen. Danzip@L-3¢om.com>



[LLL; Rule ¥4a-8 Propesal, October 22, 2014]

Proposal 4—S8pecial Shareowner Meetings
Resnlved, Shureowners ask out boatd to take the steps necessary (umilaterally if possible) to
amend our bylaws and each appropriate governing document to give holders in the sggregate of
20% of our uutstanding common stock the power to call u special shateowner meeting, This.
‘proposal does not n'npact our board’s current power to call a special meeting,

Delaware law allows 10% of sharcholdlers to call a special meeting and dozens of companies
have adapted the threshald, Spetial moetings allow sharéowners to vote.on important
AHETS, suc ncwdmonﬁmtmm‘betwwnmmlmgs.sw “;gput

‘ mmshnurdﬁerevxewcd k:gredetdcplh.

’ lmmmmMIT-yeqrs long-tenure which was a hogative factor in ,mdgmg their
; .aélﬂtomtz,ﬂmm@om:g;ﬁ,wﬁkobmwuml {ourlead director~g
snds higher indepe: - Miltard also received our highest negative.
, Lead Director isa good argument for cdopting an independent board cheirman
policy. Dtrecwns wha had mors than 10-years long:tenure controlled the majority of the votes on
~pur 3 most important board commiltees.

Returning to the:core fopic of this proposal from the context of ovr clearly improvable corporate
‘governance, please vote {o protect sharcholder value:
Special Shareowaer Meetings — Proposal4




Notes: ,
John Chevedden, **FISMA & OMB Memorandum M-07-16*** sponsored this
proposal..

“Proposal 47 is » pluwhuldeﬂnr the proposal number assigned by the company in the
finial proxy.

Pleaso note that the ut.lwtﬂ;e pmposa! is part of the. pmpoml

ol ﬁ;oseassenionsmaybe’
;g;umm »zmmwrthmsunﬁwmblsm s company, its directors, or
: or R ; .

Microsysems, Inc (uly 21, 2008):
i -annusl meeting and the proposal will be presentediat the'ansval
m& Please: thx’ thix PTDPDMHNWJY by. %MA & OMB Memorandum M-07-16***




Gottlieb, Dov

e
Subject: FW: L-3 Communications - Stockholder Proposal
Attachments: k. Chevedden 10.28.14.pdf
“Importance: . High

sday, October 28, 20147+

Executive Legal Assistant to'Allen E. Danzig

L-3 Communications
Vice: President, Assistant General Counsel and Assistant Secretary
600 3+ Avenue

New York, NY 10016
p )212~805—5324
*t) 212-805 5252




October 28,2014

© Mr. John Chevedden

**FISMA & OMB Memorandum M-07-16™**
Re:  Sharcholder Proposal

Dear Mr. Chevedden:

This letter is in tésponse lo 4 sharcholder proposal submitted by you 1o be
mcluded in the 2015 proxy statement for L-3 Communications Holdings, Inc. (the
“Company™). The Company would like to inform you, pursuant to Rule 14a-8(f) under
‘the Securities: Dxchange: Actaf 1934, as amended (the “Exchange. Act”), of the following
procedural and. eligibility deﬁuency in-your submission.

Rule 14&-8(h)(l) of the Exchange Act provides that, among ofher
requirements, a shareholder is eligible io submit a proposal pursuant to Rule 14a-8 if the
proponent has “continuously held at least $2,000 in market value, or 1% of the
company’s securities entitled to be voted on the proposal at the meeting for at least one
year by the date [the shareholder proponent] submit[s] the proposal.” In your letter you
did not iticlude any information to prove that you have continuously held, for at least one
year prior to the date you submitted your proposal, shares of having at least $2,000 in
market value or 1% of the Company's common stock. Our records do not list you as.a
registered holder of shares of the: Company's common stock: Since you are not.a
registered holder of a sufficient number of shares, Rule 14a-8(bX2) of the Exchangc Act
provides that you may prove your eligibility by submitting either: (1) a written statement
from the “record” holder of your securities (usually a broker or bank) verifying that, at
the time you submitted your proposal, you had continuously held the required amount of
the Company’s common stock for at least one year or (2) a copy of a filed Schedule 13D,



Schedaln 136 Form 3, Porm 4__35&!0: Form 5, or amendments’ b those docmnenis or

that W A ( ,

aﬁhates of DTC. participant hrer‘.conmdered “xmrd” huldas of’ sccminesmgt are -

. deposited at DTC. Accordingly, e extent. that shares of the Company held by youware.:
deposited at and held ‘throngh DTC, the proof of ownership letter that you obtain and:

. provide must be from 2 DTC partitipant or an affiliate of a DTC participant in order to
satisfy the proof of mvnershrp requxrcmems set forth in Rule 148-8,

Pursuant to Rule 14a-8(f); you must pm\nde us with sufficient verification
of your beneficial ownership of the Company’s securities within 14 calendar days of your
receipt of this letter. For your referance, we have attached a copy of Rule 14a-8 of the
Exchange Act. To transmit your proof of ownership, please reply to my attennon at the.
following fax number: 212-805-3252 or by e-mail to allen.da .
reply by mail, please reply to my attention c/o L-3 Communications Hoidmgs,

600 Third Avenue, New York, New York 10016, Otherwise, please confact me at
(212) 805-5456 should you have any questions, We appreciate your interest in the
Company.

Enclosure
AED: tas



ar | from proxy mateml must, ; ;ﬁnnltanéously proﬁ&é sharcholdc: wnlh a t
g DEF | copy of the submission) unless demonstrates “good cause” for missing: |

deadline

February 22, 2015 (a0
later than 30 calendar
days hefore filing DEF
14A7

' ‘Deadline to send statement of opposmon to shareho!dcr (except as
described in the box below)

[ Five days after

IfSBC Tesponse 1o no-action requcst reqmtes sharehoider to make

receivmgrevised revisions to its proposal or supporting statement, the Company must
proposal - provide shareholder with statement of opposition no later than five
calandar days from receipt of revised shareholder proposal
[March 24, 2015°

Proposed DEF 14A file date

Noverber 6, 2014,

Calvulated deadline assumes that shareholder receives notification of procedural or eligibility deficiency on

Assumes filing of definitive proxy statement on March-24, 2013,

3 Assumes filing date coraparable to 2014, which was March 24, 2014,

052054-001 7-11603-Active 165047273



L-3 Special Meeting Proposal Research

" 2013 Compensation Peer Group R

|

RN

| Teiees Holngs, T, Gty SATC, 10). |

Lockheed Martin Corporation ‘ Yes | One stockholderof record |
with 10%; one or more
stockholders of record with

Northrop Grumman Corparation . Yes b %
Parker Hannifin Corporation Yes 7 25%.
. b of25%
Rockwell Colling, Inc. ‘ No. - | Board only, pursuant to
- : resolution adopted by
| majority of the whole board |

T Texton e, T Yoo ] "One. stockholder o
; | stoskholders with aggregate
. of 25%




Pages 29 through 34 redacted for the following reasons:

***Copyrighted Material Omitted***




Gottlieb, Dov

Subject: FW. Shareholder Proposal for Special Meeting

From: Danmg, Allen: @ CORP - HQ
Sent: Wednesda‘ ‘@ctober 29, 2014 2: 4}' ™

¥l call you later teday or tormorraw to dlscuss.;
Allthebest,
Al

Allen E. Danzig

Vice President

Assistant General Counsel and Assistant Secretory
L-3 Communications Corporation

600 Third Avenue

New York, NY 10016

Direct Line 212.805.5456
allen.danzig@L-3com.com




L-3 Special Meeting Proposal Research

2013 Compensation Peer Groim

PercentageReqmred

{)ne stoekﬁo!dér of wcord

Lockhoed Martin Corporation.

with: 10%; one or more
stockholders of record with

, 25%
Nerthrop Grumman, Corporation Yes 25%
Parker Hannifin Corporation Yes 25%
‘Raytheon Company Yes One stockholder or
o ~ , o 'stockholders with aggregate
it o of25%
“ Rockwell Collins, Inc. No Board only, pursuant to
resolution adopted by
majority of'the whole board
Textrom, Inc. Yes "~ One stockholder or
stockholders with aggregate

of 25%




Gottlieb, Dov

Subject: FW: Special Meeting (LLL)

From: Danzig, Allen @ CORP - HQ

‘Sent: Tue‘édav. November-04,:20

- ***FlSMIQ-OMB Memorandum M-07 16+
‘ . ;K ypecial Meetmg,,

Al thebest,

Al

From:  «+FiSMA & OMB Memorandum M-07-16"*
Sent: TNUrsaay; LCToDer 53U, 4U14 10158 AN
To: Danzig, Allen @ CORP - HQ

Subject: Special Meeting {LLL)

Mr. Danzig,

In regard to a bylaw provision draﬁ, brief plan English text would be the most useful.
Thank you.

Sincerely,

John Chevedden



Gottlieb, Dov

Subject: FW: Special Meeting {LLL)
Attachments: L-3 Communications By-Laws DRAFT 11.5.14,pdf
Importance: High

FotismA & omB Memorandum M-07-16**
cc Danztg, Allen @ CORP - HQ

Tama A, Schwartz

Executive Legal Assistant to Allen E. Danzg

L-3 Communications

Vice President, Assistant General Counsel and Assistant Secretary
600 ,SN,Avenue ‘

(ﬂ 212-—805—5252
tama; gchwa[;z@l:Bcom;com



DRAFT

AMENDED AND RESTATED BYLAWS
OF
L-3 COMMUNICATIONS Howmas, ING

‘ :Unless otherwise provided rbythc Amended and Restated
(‘emﬁcat& of lncmporauon of the Corporation (the "Certificate of lnmrporanan“) the mg;stewd‘
office. nfthe rporation in the:State of Delaware shall be located in the: City of ngton, .
: ¢; and the name-and address of its registered agent shall be The Corporatiors.-
1209 Qw;ge Smm, Wilmington, New Castle County, Delaware 19801,

2 Other Offices. The Corporation may havc such h:her offices; either within or.
wuhoumhe Sftatc of Dclaware asthe E .Qnrd nf Directors myy demgnme oras the business of thsz
“Corporation may from fime to timie require.

Section 1.3 Books and Records. The books and records of the Corporation may be kept
within or outside the Statc of Delaware at such place or places a3 may from fime to time be
designated by the Board of Diregtors:

ARTICLE I
STOCKHOLDERS
Scetion 2.1 Annual Meeting. An annual meeting of the stockholders of the Corporation

“for the election of dircetors shall be held on such date, and at such place: (if any) and time, as
“may be fixed by resolution of (e Board of Directors. Any other pmper business may be
transacted at the annual mgetmg.

Section 2.2 Spetial Meeting, {A) Special meetings of the siockbolders of the
Corporation (i) muay be called enly-by the Chairman of the Board, if there be one, or the
President, asd<ii) shall be called by the Chairman ol the Board orthe Fre;xdent &t thc rcquest m
‘wntmg of o majomy of the Board of Directors—Sueh-soe P :

kmﬁéé—&e—é%med—m«&wam andv( m) "Shd" bs. calI-.d _b;v hg ’Sccrt:zarv ug_g_n the

v wrltwn @gcﬁt of .one or marc Prop
. ‘h ‘

' :tockholdem Se(:tw_;ﬁ 8 Compliance by lhe ?mposmg Person(s) with the feoulrcrm $ gi \liis
Section 2.2 and related provisions of these Bylaws shall be determined jn geotl faith by the
Board ol Directurs, which such determination shall be binding on the Corporation and it3

RLEE 1001200y 3150ty &



stockholders,

be deh'eered 10 the 5ecremrv 2t ;he gggc;pgg g_,_«ecun
mml, t‘emm memt regpgg;yd Such requesus) sl i

F arg owm.d heneﬁcx,gl_ly_ggﬁ of mcord bv such Prog
5f mﬁes of ca 1tal stock of the Coty nting

delivered go thg'semewnr at the pri ‘ tion. . A
such revoczmgg {or miy decmed mvocgpon hmunder} at_any nm& befogfg lhc date ol th

b %Lhalg_er Requested Special
,ol the Board of !;zlmntgrs, in_its

¢ in orepgte less than z‘l‘i » 'Rc’:' 'mtc Percentase.
seretion, shall canvel the Stockholder Rwuesmd Special Meeting,

RLEY 1O0I200w 3 HHAMR 4



DRAFT

Scctiem 2.3 Place of Meetggg‘ “The Board of Directors may designate the place, if any, of
meeting for any meeung of the stockholders. If no designation is made by the Board of Dircetors,
the place of meeting shall be the principal office of the Corporation.

Seetion 2.4 Notice of Meeting. Unless otherwise required by law, a notice, stating the

[ RLEY FIOI03 vI KO0 v



DRAFT

place, if any, day and hour of any meeting of stockholders and, in the case of 4 special meeting,
the purpose or purposes for which the meeting is called, shall be prepured and delivered by the
Corparation. 0ot Tess than ' more ixty da ,t‘oreﬂ!edaleofthemgenngto,
ckholder of* record eanﬂed 10 vote at such mwt;n If mailed ‘

O | Adig "nr. Except as otberm»v provided by luw or by thei-«
mcorpomnom thc haldcm éf : majority of the outﬁtandmg shares of capxml stock. .
ne "txtled Lo vote ganemlly inth tit ‘ morby: -

‘ ﬁnm me;. - fiot theee is suehaquomm Nomﬁceoftheiunaand{:'
e (f' ) of adjourned: zxxceﬁngs need be-given except s required by law. The stockholders
présent at a duly organized mesting' may continue 1o transact business until adjournment;
notwithstanding the withdrawal oF enough stockhelders to Isave less than a quorum.

Section: 2.6 Voting, Except as otherwise provided by the Centificate of lacorporation,
these Bylaws, applicable law or any rules or regulations:of any stock exchange applicable to the
Corporation or its stock, any question or matter brought before any mieeting of stockholders
(including the ele,cuorx or directors) shall ba decided by & majority of the votes cast with respect
10 such question or matter; provided, that in the case of the election of directors, if, as of the tenth
(10" day preceding the date the Corporation. first tearimits its notice of meeting for such
mneting to the stockholdérs of the Corporation, or, at any time thereafter, the number.of
nominees exceeds the number of directors ta be elected {s "Contested Election™), the direclors
shall be elected by the voto of a plurality of the votes cast. For purposes of this Section, n

majority of the votes cast-means that the number-of votes cast “for" must exceed the number of
yotes cast "agamst " An abstention or broker non-vote wxil not count as 3 vole "for” or "sgainst”
the matter or question. Such votes may be cast in person or by proxy but nu proxy shall be voted
onafter three years from ite'date, unless such proxy provides for a longer period. The Board of
Dircetors, in ity discretion, or the officer of the Corporation presiding at a meeting of
stockholders, in his discretion, may roquire: that any votes cast at such meeting shall be cast by
wmzm ballot,

i Closing the Polls.

Section 2.7 Inspectors of Blections; Openi

(A) The Board of Directors by resolution may appoint one or more inspectors, which
inspector-or inspectors may include individuals who serve the Corporation in other capacities,
including, without limiation, as officers, cmployees, agents or representatives. of the
Corporation,  act at the meeting and make a written report thereof. One ur more persons may
‘be designated as alternate inspectors 10 roplace any inspector who fails to act, If no inspector or

| RLEE 11001200y, 38008525040 4
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alternate has been appointed 1o act. orif all inspoctors or alternaies who have been appomi.ed are
unable to'act, at a meeting of siockhnlders, the chairman of the meeting shall appoint one or
- more: inspectors to act at the meeting, ach inspector, before dissharging his or herduﬁcs, shau
ign an oath ‘faithiul execute t,he duties of inspector with strict im

H d to vote on clectic mh uth;r hustm,ss at thc metmg, whg eomp}md with.

the: fmtxcc pmced.ures set Torth § n sub‘ ‘gmphs €2} and (3) of this p aph:(A) of this Bylaw
and ‘who was a:stockholder of récord at the tifne such notice is delivered 1o the Secretary of the
Corporation.

(2) For nominations or other business 10 be properly brought before an annual
meetingz by a stockholder, the stockholder must have given timely notice thereof in writing to the:
Secretary of the anmmuon, and, in the case of business other than nominations of persons for-
election lo the Board of Directors, suels other business must be a proper matter for stockhalder
action: To be timely, a stockholder’s notice shall be delivered to the Secrelary at the principal

“executive offices of the Corporation not léss than ninety (90) days nor more than one hundred
twenty (120) days prior to the first-anniversary of the preceding year’ s annual meeting; provided,
however; thut in the event thal the date of the current year's annual meeting is advanced by more

 than twenty (20) days, or delayed by more than seventy (70) days, from such.anniversary dute,
nouce by the smckholdcr to- be timely ) must be.s0 delivered not caglier than the: one hundred
iethi (120" day prior to sne.h curmnt year's annual meeting and not fater than the close &f ‘
business on-the later of the nin 50" <} day prior 1o such annual meeting or thz tenth {10™
day following the day on which public announcement of the date of such meeting is first made.
Such stockholder’s notice shall set forth (a) as 10 each person whom the stockhalder proposes to
| nominate for election or ra-election as a director u_ail information relating to such: person that is
required to be diselosed in suhcxfannns of proxxes for el:.ctxon of dxrectors, oris othemisc
required, in each case pursuant 16-R - . '
the Scwnues i.xchangc Act of 1934 as amendcd (the “Exchange Act?), Muémg,—and the rules
ed the such person’s written consent 10 being named in
the pmsry statcmtm 8s a nnmmee and to scmng #s a director if elected; (b) a8 to any other
busingss that the stockhelder proposes to bring before the meeting. a brief’ description of the
business desired to be brought before the mesting, the text of the proposal or business (including
the text of any resolutions proposed for consideration and, in the event that such business
includes u proposal 10 amend these Bylaws, the language of the proposed amendment), the

| RLEY 110012050, 31340 201y}
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reasons for conducting such business at the meeting and any material interest in such busivess of
such stooiﬁmldm' and !h& bem,s'ual owner, 1? any, bn,whm bvehalf thc proposal iy made (c) asto

meexive afﬁhm 0

4]

"a’.nts, - ies ‘stock: appremauon or smu! fnghts, hwgmg
harmwed or Ioemcd sharw) that has. arhawbwn entcred futo-as of the da of
f‘-“r, on bdmlf oﬁ U, lder i i ,

o8 mas» or dccrease the ?@ung power s}f such stockhalder and«or such PG

k—seourities of the: Corporation, (v) &

vote gt such meeﬁng and intens 10 appear in- persan or by proxy ai the meeting 10 propose such

——

owner; it any. intends ot is part of s group which inténds (A) to deliver a proxy statement and/or
form of proxy 1o-halders of at least the percentage of the: Corporation’s outstanding capital swc.k
requxred lo @pprove or adopt the proposal or ¢lect the nominse and/or (B) otherwise to solicit

o4 umd m be dlsc,\

nation rélating to-such s -“lf’r ‘m 4nef£’c ol owner. i 8

: g{gmgrgwcd thereunder..
N {3) Notwuhstanmng, anything in the second septence of paragraph: (A)2) of this

; 'few&ewaéﬁ«by the Corparatlon ing. the i
areumaghxgs al least one hundred (100) days prior to the first anmversary af the precadmg year's
annual meeting, a stockbolder’s notice required by this Secuon 2.8 shall also be considered

- timely, but only with Tespect 1o nominees for ar -by-such-inerensethe

additivhal directorships. if it shall be delivered to the &»ccn:tary at the prinicipal executive offices

of the. Corporation not later' than the close of business on the tenth {1 10"y day following the day
on which such public announcement is first made by the Corporation.

: S Q -kholders. Only such business shall be conducted at 2 special
meumg of -awc.'khulders a3 shall have been brought before the meeting pursuant to the
Corporation’s notice of meeting pussusti-to-in compliance with Article 11, Section 2.4 of these

RLFY 1IO01200v 31Hi043

'repmsematiaﬁ that the siookholder i< a holdet of record of stock of the Corporation enitled o -

business or nomination, and~{vi) a representation whether the stogkholder or the beneficial

;pmms from mckhelders in support of such pmgosai or nammauon, and f_‘mz) ANy _(ghg

Secimn 2 8 w the wmmy in xhﬁ.‘évem ‘that lhe number of dnmte:s 1o be elected to the Board af
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set forth in this Section 2.8 shall be cligible to be elected at

{C) M (Ha stmkiwlder providing notice of & proposed noming ;mn for election
the Boird or other business | proposed 10 be brought before a meeting (wheﬁxcr given pursint to
paragraph (A)(»”) or paragraph {B) of this Seclion 2:8) shall update and supplement such notice
from time to lime to the extent necessary so {hat the information provided or n:qunred w be
provided in such notice shall be true and correct as of the record date for the meoting and as of
the date that is +5-fifteen {15} days ptim- to the meeting or any adjoumment or postponement
thereof; such update and Supplement shall be delivered in writing to the Secretary 4l the principal
exccutive offices of the Corporation not later than 3-five (53 days afler the record date for the

_-meeting (in‘the case of any update and supplement required to be made as of the record date),
| and vor later than 39-ten {

| postponement thereof (in the case of any update and ‘supplement required 1o be made us of +5
| fiflgen ¢15) days prierto the mt:etmg or any adjournment or pcstpnngmem thcreoﬂ

0} days prior to the date for the mecting or any ad;onmmenl or

(egig_g,,fhe Corporamm may require any pmposed nominee for election 10 the.
Board of Directors to- fumish such otfier information as it may redsonably require to determine

the eligibility of such pmpese:d nominee 10 serve.as a-director of the Corporalion,

$B3(3). Only such persons who are nominated in atcordancc w;!h me pmcedures
3f-n_meeting of

~ stockholders of the Corporation 1o serve as directors and only such buamc:sa shall be conducted

at a meeting of stockholders as shall have been brought before the meeting in accordance. with
the procedures set forth in this Section 2.8, Except as otherwise provided by law, the chairman
of the meeting shall have the power and duty (a) 1o determine whether a nomination or any

| business proposed 10 be brought befare the meeting was made or proposed. as the case may b,

m accordancc thh lh; proccdurea sc: torlh in thxs Se&mon 2. 8 mé;jg;c_lggmg whcmer the

RUED (1001200 JHAMERwt




' Excbangqa Act or the rules 2

, proposed mmmatmn or busmes& s-was not made op pro

to declate &hals
t ba tr

pred, notwﬁhstanding es in respect of sus:fr*vew ay bﬁ\'b -
Mﬂm For pumdswaﬁ‘ 5 Section 2.8, m be ;

dxsck)sme ina péegs éekease repm'ted by the W' jom:a News S@mce, Assocxated Prass or

comparable national news-service or in a document: publicly filed or fumished by the

Cotporation with the Sez.untxes and Exchange Cunum:aswn pursuant to Section 13, 14 -or 15¢d):

of the Exchange At and th mulgsted thereunder.

(%4 For purposes of this Bylaw 1o adjoumment or postponement or notice of
adjournment or postponement of any meeting shall be deemed to constilute a new notice ofisuch
meeting for purposes of this Sections 2.8, and in order for any notification required to be:
delivered by a stockhalder pursimadt 1o this Section 2, 8 1o be timely, such nolificution must be
delivered vm!nn the periods set forth above with respect to the ongmally scheduled meeting.

{5} Motwithstanding the foregaing provisions of this Section 2.8, a stockholder

shall adso compl)? with all applicable requirements of the- ‘Exchange Act and the rules and
: regulauons wglgg}g@tlxemmw with respect 16 the matters set forth'in this Section 2.8 and in’-

34 prowded however, that any references in these Bylaws to. the

lations ) fnmigated thercunder are not intended to and shall
not limit any requirements apghf:ablt to dominations or proposalg as fo any other business to be -
mnstdered pursudm 1w this Seetion 2.8 (including puragraphs (AX 1)c) and-Bi-hercol) and
Sec {ug ;c.ab ¢), and comipliance with paragraphs (A)(1)}(e) asd-tB3-0f this Section 2.8
% icable) shall be the exclusive means for a stockholder 1o muke
nommxtmns m‘ subnm athcr business. Nm,hmg in this Section 2.8 or.in Section 2.2 shall apply to
the right, if any, of the holders of any seties of Preferred Stock (as defined in the Certificate of
Imorparaxmn of the Corporation) to ¢lect directors pursuant to any applicable provisions of the.
Certificate of Incorporation of the Corporation.

ARTICLE 111
BOARD OF DIRECTORS
Section: 3.1 General Powers. The business amd affairs of the Corporation shall be

RLCE (100120 1%, 3D HBb2R 0




DRAFT
manuged by or under the dircerion of its Board of Directors. In aldition 1o the powers and
authorities by these Bylaws expressly conferred npon them, the Boiird of Disectors may exercise

-+ all such powers of"the Corporation and do-all such Jawful acis and thingskas.«m ng;by law or by
- lha Cmﬁcme of 1 mtaon or by thege Rﬂ%ws:mqumd to be: ﬂ done hy the

o be «id e c&landar‘year 20?4 (the "2014 Amud,Méwng"), the directors £ m_Cmtnon»
i shall be elected: annually for terms ¢ , ept that apy directoe %oy the 2014
‘Annual Meeting whose: term expxrest ¢ the an val meeting of stockbolders schedulcd'tc bo held
in calendas year 2015 or calendar year 2016, shall continue 10-hold office until the end of the
term for which such director was elected and untl such: director’s suceemshaﬁ have been
elected or quahﬁed or until such director’s earlier death; resignation, mtnremmr, d:squahl‘ cation
or removal.

Section, 3.3 Regular Meetings. A meeung of the Board of Directars shiall be held without
‘othersiotice than this Bylaw mxmedmtely priok to orafter, and at the same- place (if any) as, each
annual meeting of stockholders. ¥ the annual meeting of stockholders is not held at-a place, such
‘meeting of the Bourd of Directors may be held by 1eleconference or at siich pdaw ag may be:
determined by resolution of the Board of Dircctors, notice of which shall be provxded in
accordance with Scction 3.5 of these Bylaws. The Board of Directors may, by resolution, provide:
the time and place for the holding of additionsl regular meetings. wnlmm othét notice than such
resolution.

Section 3.4 Special mg Special meetings of the Board of Directors shall be called
avthe-pequest of the Lhaxrmau of the: Board, the President.or & majority of the Board of Directors.
The person or persons uuthorized to call special meetings of the | Board of Directors may fix the.
place and time ofthe mcatmg‘s,

Secnou 3.5 Notice. Notwe of any special meeting shall be given to each director at hls
business or-residence in writing ot by telephone or facsimile or electronic: communication, If
mailed, such notict shall be deemed adequalely delivered when deposited in the United States
mails so addressed, with postage thereon prepaxd, at least three days before such meeting, If by
;elephung, facsimile or electronic communication, the notice shall be given at least twenty-four
hours prior to the time set for the meetmg Neither the business to be transacted at, nor the
purpdse of, any regular or special meeting of the Bourd of Directors need be specifi ed in the
notice of such meeting, except for amendments to these Bylaws, as provided under Section 7.1 of
Article VIl horeol. A meeting may be held at any time without netice if' ul) the directors are
present or if those not present waive notice of the meeting in writing, either before or atter such
meeting.

| RLEL 1001200y, 3460530 v
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Section 3.6 Quorum. A majority of the Board of Dircctors shall constitute a quorum for
thc 1mnsactmn cf’ business, butifl #tany meeting of the Board of Dicectnrs there shall be less than

rmominp restﬂubg . m increase m the: authonzed number afdmtors» %f ?
exclusively by a majority of the directors then in offics; although less than & . |
; "umammg dxrector No dmaz in fhe Jnumber agahonzed dmactors;-v R

g appli mevisimsqf ‘iaw;:all wpan dt"xhe'lpnwers ot‘the‘ Bcard»ofﬁxmxomin tﬁe-: :
managemeut of the business and affairs of the Corporation when the Board of Directors is not in
session, including without limitation the power to declare dividends and to authorize the issnance:
of the Corporation's capital stack, and may, by resolution similarly adopted, zinszgmlc one or
more other committees. The Executive Committes and vach such other commitiee shall consist
of two or more dircctors of the Corporation. The Board of Directors may designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified
member at any mecting of the committee. Any such commitige may, to the extent pcmmzteci by
law, exercise such’ powers and shall have such responsibilities as shall be specified in the
designiating resolution. In the ahsence or disqualification of any membor of such committes or:
commitlees, the member or members: thersof present at any meeting and not disqualified from
voling, whethier-or not constituling a quorum, may unanimously appoint another member of the -
Board of Directors {o act al the’mesting in the place of any such sbsent or disqualified member,
Ench committec shall keep written minutes of its proceedings and shall report such pr@ceedmgs"
10 the Board of Directors whenfequlri:d

A majority of any cermmttee may determine its action and fix the time-and place of its mecungs.
unless the Board of Directors shall otherwise provide. Notice of such meetings shall be given to
cach momber of the commitiee i in'the manner provided for in Seauon 3.5 of these Bylaws. The
Board of Directors shall have power at any time to fill vacancies:in, to change the membership
of; or to dissolve any such committee. Except as otherwise provided by law, the presence-of a
mgjority of the then appointed members of a committee shall constitute a quorum for the
transaction of businass by that commitice, and in every case where a quorum is present the
atfirmative vote of a majorily of the membcrs of the commiliee present shall be-the act-of the
committec,

ARTICLE 1V
OFFICERS
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Section 4.1 Elected Officers: The elected officers of the Corporation shall be a Ptesxdcm,
a Secretary, a Treasurer, and such oth_cr officets as the Board of Directors from time to time may
- deem proper, mcmdmg one OF MY %ce pmiden&, assrswmt lmaswcrs zmd ass:stantsemgg

bt of Office; The gléa aﬁ”cers of the: Comm
mirecmrs Bt mc :agulan ’

S ﬁo_n#S of these By-Ls
y-elected and shail

© Section 43 ﬁggmim .,Iﬁe Semiary L:s’hall gtye ox': : use to be gwen’f f’no
+ of stockholdersand Di -a0d all other notices required by law or by v,
et in case of his or her absence-or refusal or neglect 50 o do, any such notice may be gi el by
“any’person thereunto directed by the ;’,xman of the Board or the Presiden, ar by the Bosrd of
" Dircetors; upon whose request the meeting is called as provided in these Bylaws. “The Secretary
:shall record all the proceedings of the: mmtmy,s ‘of the Board of Direttors, any conimittess:
thereol and the stockholders of the Corporation in a book 10 be kept for that purpose, and shall
perform such other duties as-may be assigned to him or her. by the Board of Directors, the
~ Chairman-of the Board or the President. The Swetasy shall have-the custody of the seal of the:
Corporation and see that the sume.is affixed to all instruments requiring it.

‘Section 4.4 Treasurer. The Treasirer shall have the costody of the corporate funds and
securites and shall keep full and accurate acconnt of receipts and disbursements in. books
belonging to the Corporation. The Treasucer shall deposit all moneys and other valusbles in the
name and to the credit of the Corporation in the depository or depositaries of the Corporation.
The T'reasurer shall disburse the funds of the Corporation, taking proper vouchers for such.
-disbursements. The Treasurer shall rénder to the’ Chairman of the Board, the President and the:
Board of Direclors, wheneverrequﬂbted, anaccount of all his transactions as Treasurer and of the.
financiul condition of the Corporation. If required by the Board of Directors, the Treasurer shall
give the:Corporation 1 bond for the faithfusl discharge of his duties in such amount and with such
surety as the Board of Directors shall-prescribe.

Section 4.5 Removal. Any officer elected by the Board of Directors may be removed by a
majority of the Board of Directors, with or without cause, whenever, in their judgment, the besi
interests of the Corporation would be served thereby. No elected officer shall have any
contractual rights against the Corporation for conipensation by virtue of such election bevond the
date of the election of his successor, his death;, his resignation or his removal, whichever event
shall {irst coeur; except as otherwisc provided in an employment contraet or under an employee
deferred compensation plan.

Scution 4.6 Vacancies. A newly ureated office and a vacancy in any office because of
death, resignation, or removal may be filled by the Board of Directors for the unexpired portion
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of the tenm at any meeting of the Board of Directors.

ARTICLEY
STQC‘& CEKTEI‘ ICATE& ANB ‘IRANSFERS

r ,Dlreciem, lf ah}z, or ,tba
;treasurm,m ;he’Se« it

_ ARTICLEVI
MISCELLANEOUS PROVISIONS:

Section 6.1 Fiscal er, The fiscal year of the Corporation shall be fixed by the Board of

Directors.
Section 6.2 Dividends. The Board of Direclors may from time 1o time declure; and the
Corporation may pay, dividends on its gutstanding shares in the manner and upon the terms-and

conditions provided by lawand its Centificate of Incorporation.

Section 6.3 Seul, The cemomte seal shall be in such Torm as the Board of Directors shall
prescribe, .

Section 6,4 Waiver of Notice,. Whenever any notice is required 1o be given to any
stocktrolder or director of the. Cmporat\on utider the provisions of the General Corporition Law
of the State of Delaware, n waiver thersof in writing, signéd by the person or persons entitled to
such notice, whether before or after the time stated therein, shall be deemed equivalent to the
giving of such ndlice, Neither the business 10 be transatted at, nor the purpose of, any annual or
special meeting of'the stockholders or the Board of Directors need be specified in any waiver of
notice of such meeting,

Section 6.5 Audits. The aceounts, books and records of the Corporation shall be audited
upon the cenulus;on of each fiscdl year by an independent certified publi¢ accountant, and it shall
be the duty'of the Board of Directors to cause such audit to be made annually.

Section 6.6 Regxggatmgg Any director or any officer, whether elected or appointed, may

resign at any lime by sérving written notice of such resignation on the Chairman of the Bourd,
the President or the Secretary, and such resignation shall be deemed to be effective as of the
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close of business on the date said notice is received by the Chairman of the Board, the President,
ot the Scereiary nmless otherwise specified in said notice. No formal action shall be requited of
the Board: atfl}xmctoxs or the stockholders to maka ,} y sueh resxgnatmn effective,.

ﬂigunt ct‘ annthcr»
ol semce mth

e*:ceptas pmwﬁgdi n pmagmph (B) of ttns Secuon 61 ofﬁus Byiaw with reSpeci t0 pmcaedmgs
seeking 10-enforee rights o mdcmmﬁcauon, the Corporarion shall indemnify any such: person’
seeking indemnification in connecton with & procecding (or pen theredf) initiated by Such
person only if such proceeding (or part thercof) was authorized in the first instance by the Board
of Dircetors of the Corporation.

(B) If o claim under paragraph (A) of this Section 6.7 of this Bylaw is not paid in full by
the Corporation within thirty days after a written claim has been received by the Corposation, the
claimant may at any time thereaffer {but not before) bnng stit agnir;st the Corporation to recover:
‘the unpaid smount of the: olaim and, if successful in whole or in-part, the claimant shall be
entitled {o be paid also the expense-of pmsecuimg such claim to the fullest extent permitted by
law. It shall be a defense 1o any such gction (aﬁxer than-an action brought to enforce o claim for-
'expcnses incurred in ;iefendmg any proceeding in-advance of its final disposition where the
required undertaking, i any is required, has been tendered to the Corporation) that the claiment
; hasv m:t met the standards of conduct which make! it permissible under the General Corporation
“Law.of the State of Delaware: for the Corporation to indemnify the claimant for the-amouwnt
¢laimed, but the burden of proving such defense shall be on the Carpomtmn ‘Neither the failure
of the: Corporanon {including its Bosard of Directors, any commitice of the Board of Directors,
independent legal counsel or stockholders) to have made a determination pnor 1w the
conimencement of such action that indemnification of the claimant is proper in the cireumstances
because he or she hus met the applicable standard of conduct set forth in the General Corporation
Law of the State of Delaware, nor an actual defermination by the Corporation (including its
Board of Directors, any commitiee of the Board of Directors, independent legal counsel or
stockholders) that the claimant has not met such applicuble standard of conduct, shall be a
defense 10 the nction or create a presumption that the claimant has not met the applicable
standard of conduet.

(C)  The right 1o indemnification and the payment of expenses incurred in defending o
proceeding, in advance of its final disposition conferred in this Bylaw shall not be exclusive of
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any other right which any person may have or hereafter acquire under any statute, provision of
the Certificate of Incorporation, Bylaws. ‘agreemient, vote of ‘stockholders or disinterested
directors or otherwise, ,

gmﬂﬁmmwpﬁ%WMMWffvgj
e Or m&l&c it . §i & . ey .

orposation the expenses
ny -empwyee or

(P) r'he ngh; to mdemmhaation conﬁmed in this Byiaw ot the persons entitled
thereto shall be a contract right and:shall include the right 10 be paid by the Carporation the
expenses xmcd in-defending sny:such proceeding in advance of its final disposition; provided.
however, thiit if the: Gengral Carpnratmn Law of the State of Delaware requires the payment of
-such expenses incurred by # director or offiest in’ hrs or her capacity as & directoror officer (and
-pot in any-other capacity in ‘which service was.or is rendered by such person ‘while & director or
‘officer, including, witheut limitation. service to an employee benefit plan) in advance of the final
disposition. of a proceeding, such advancement shall be made only upon delivery to the
‘Corporation of an undertaking by orun behalf of such director or officer, fo 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 of ’doubt, claimant's nghi to inderpification and advancement
of cxpenses provided under this Amicle VI shall (1) vest at the time that such claimant becomes a
director ar officer of thie Corporation er at the lime stich claimant becomes 4 director, officer,
;amployee‘ or agent of another orporation or of 8 parmmhnp, joint venture, trust or other
enterprise, including service with réspect (o employee benefit ‘plans, at the request of the
Corporation and (i) continue as.to'the ¢laimant even though he may have ceased o be & director
-orofficer of the Corporation,

()  Any amendment or modification of these Bylaws affecting & claimani's right to
indemmnification or the advancement of expensés provided under this Article VI shall not alter the
claimant's right to indemnification or the advancement of expenses with respect 1o such
claimant’s conduet prior lo the amendment or modification, without the express written consent
of such claimant.

ARTICLE VIl
AMENDMENTS

Section 7.1 Amendments. Except as otherwise provided by the Certificate of
Incarporation or applicable taw, these Bylaws may be altered, amended, rescinded or repealed in

| RUED HEO0M200% M40 2044
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whole or in part, or new Bylaws may be adopted by (1) the affirmative vote of 3 majority of the
Beard of Directors or: (u) the holders of a majority in voting power of the outstanding capital
stock of the Corporanun,rprovxded that, in the case of any such amendment by the stockholders,
: noinw of thc proposed c 2 gwen in the notice of them ' ‘ng of stockho!ders
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Gottlieb, Dov
PO

Subject: . FW: Shareholder Proposal for Special Meeting -- Revised Bylaws (LLL)

Bylaws (LLL)




Gottlieb, Dov

Subject: FW: Shareholder Proposal for Special Meeting -- Revised Bylaw Provision (LLL}

. Fram: Danzig, Allen @ CORP - HQ e
‘Sent; Monday, Nwmb.er 10, 2014 05:44 PM Eastc
MT”OxaMB Memorandy M-0 )

. ====Original Message-+- :
- From‘ B FISMA & OMB Memorandum M-07-16***
v ,Sent; Monday, Névamber 10, 2014 0537 PM Eastern Standard Txma
- To; Danzig, Allen @ CORP - HQ
Subject: Shareholder Proposal for Special Meeting -- Revised Bylaw: Prmnszon (LLL)

Al
This is text from the bylaws of one company in regard to *Net Long Shares.”
John

(1)For purposes of determining whether stockholders have held the Requisite Percentage of the
outstanding shares of Common Stock for at least one year prior to the Request Date, “Net Long
Shares™ shall mean those shares of Common Stock as to-which the stockholder in question
possesses (x) the sole power to vote or direct the voting, (y) the sole economic incidents of
ownership (including the sole: nghtto profits and the sole tisk of loss), and (z) the sole power to
dispose-of or direct the disposition. The number of shares calculated in accordance with clauses (x),
(y} and (z) shall not include any shares (1) sold by such stockholder in any transaction that has not
been settled or closed, (2) borrowed by such stockholder for any purposes or purchased by such
stockholder pursuant to an agreement to resell or (3) subject to any option, warrant, derivative or
other agreement or understanding, whether any such arrangement is to be settled with shares of
Common Stock or with cash based on the notional amount of shares subject thereto, in any such
case w}uéh has, or is intended to have, the purpose or effect of (A) reducing in any manner, to any
extent or at any time in the future, such stockholder's rights to vote or direct the voting and full
rights to dlspose or direct the disposition of any of such shares or (B) offsetting to any degree gain
or loss arising from the sole economic ownership of such shares by such stockholder. Whether
shares constitute “Net Long Shares™ shall be decided by the Board of Directors in its reasonable
determination.



Gottlieb, Dov

Subject: FW: Shareholder Proposal for Special Meeting -- Revised Bylaw Provision (LLL)

From: ***FISMA & OMB Memorandum M-07-16***
Sent: Tuesday, Nover ‘ber 11 2014 {)2‘20 AM B&stem Standard: Time -
To: Danzig, : R

Subject. St

Then mayb::



Gottlieb, Dov

Subject: FW: Rule 14a-8 Proposal (LLL) blb
Attachments: CCE00009.pdf :

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

LAULIAD rwl Eastem S;anﬁard Iime

vp:roposal stock ownershxp verification.

. Attached is the rule 14
Please. acknowledge: recexpt
' Sm ; "‘ely, , ,
o IohnChevedden



Posdoess g tam . @ Fidelity
) Cincirnats, OH 482770045 MR TR RTE

- lrdte . ;
Postit FaxNote 7671 [/ iy (43
[® L lles D iy e oha Lhew s ire

Ca
Névember 11, 2014 - Flmﬂ
. : T ' ** '& OMB Memorandum M- 07-16***
[ uggxaf Sasar

- Pleasts: 2 jon that, :atwdatoofthishmm Chevedden
hummmdvanodmm&nm shares of L-3 Communioations Holdings
- lnb,(cusmosozmm tradmgsymho&-- )chulyl 2013,

: ‘m,ammmwmmwmmmwmm

-1 hope you find this‘information hclpﬁxi. Hyou hawmyqnealom regardmgzhw issuey
please foe! froe to-cantact me by calling 800~800~6890 hetwoan the howrs of 8:30 aun.
and 5:00 p., Central Time (Monday tirough Friday). Press 1 when asked if this call isa
‘response 10'8 letter ar. phone call; press 42 to reach zm individual, then emer my 5 digit
cxtension 48040 whmp:wpm

SW}’,

Client Services Specialist

Our File; WIl5754-1INOV14




Gottlieb, Doy
SR

o
Subject: FW: Shareholder Proposal for Special Meeting -- Revised Bylaw Provision- (LLL)
Attachments: -3 Bylaws Proposed 2.2 and 2.8.pdf

‘ penod réquxremenft hxdden in the tevised bylaws through some fo:m of. legalese

Piease;lﬂtmazknnw if this is'now acceptable or if you wotld likeata dis,w,ssfggther.
Al the best,

Al

e s Y i

From: **+*FISMA & OMB Memorandum M-07-16***
Sent: 1uesaay, NOYEMDEr 11, 2Uk% £14U AM.

To: Danzig, Allen @ CORP - HQ
Subject: Shareholder Proposal for Special Meeting - Revised Bylaw. Prov!slon (LLL)

Then maybe it should be inserted that there is no holding period requirement.



Froposed

AMENDED AND RESTATED BYLAWS

OF .
L:3 COMMUNICATIONS HOLDINGS, INC. At nelspnt”

’ Secrmaqﬁ (’ihe “De]waxy Dota"}, subjact to and’ in campﬁance with tlus Section 2.2 and to tha

extent applicable to special meetings of stockholders, Section 2.8, Compliance by the
Pmpnsmg Person(s) with the tequirements of this Section 2.2, Scction Z.8, to the extent
applicable to special meetings of stockholders, and related provisions of these Byiaws shall be
determined in good faith by the Board of Directors, which determination shall be binding on the
Corporation and its stockholders.

_ The term “Net Long Beneficial Ownership™ (and its correlative terms), when used to-
desaribe the nature of & Proposing Person’s ownership of commion stock of the Corporalion; shall. -
mean thoge shares of common stock of the. ‘Corporation as to which the. Proposmg Person in
question; possesses: (i) the sole power to vore or direct the voting of, (ii) the sole economic
incidents of uwnershlp (including the sole right 1o profits and the sole risk of loss), and (jii) the-
sole power 1o dispose of or direct the disposition of, The number of shares calculated in:
ageordanice with ¢lauses (i), (if) and (iii) shall mot include any shares that, directly or indirectly,

- underlic any “derivative security” (as-such term is defined in Rule 162-1(c) under the Exahangz
Act (as defined below)) that constitutés a “eall equivalent position™ {as such terni is defined in
Rule 16a-1(b) under the Exchange Act) and that is, directly or mdimdy, held or maintained by a
Proposing Person with respect to-any shares of any class or series of shares of the Corporation, -

*Proposing Person” shall mean the holder of record of common stock of the Corporation
submitting. a special meeting request and the beneficial owner of common stock, if" any, on
whose behall such request is made; provided, however, that, with respeet to the informational
requirements of Section 2.2(B), if the record holder of such common stock is making the Special
Meeting Request on behalf of the beneficial owner of such common stock, the term “Proposing
Person” shall be deemed 1o refer solely to such beneficial owner.

{B) In order for a special meeting tv be called upon stockholder request (a “Stockholder
Requested Special Meeting”), one or more requests for a special meeting in the form required by

V112014 431 PM



this Section 2.2 must be signed by Proposing: Person(s) holding the Requisite Percentage and be
delivered to the Secretary at the prineipal executive offices of the Corporation by registered mail,
retum receipt. wqucsfed Such request(s) shall; {t) set forth A Statement of the,sp%‘lfc purpose. or

ship, pdmgadesmpnon ‘
ﬁg@reto' and (d) 8 mnﬁéaxfnn that the Proposing

: , Al Ownership requirement of these' Bylaws; (iv) contair
the mform. ore ’mwd by Seeuonz 8 of’theaa B’yl%as :i‘mcorpamtedm ‘!hls Secnon 2 2 {ﬁ};

request fora Ider Requested Special Maet:ng at any tm;ze by wmtcn re.vocatxen delxvcre:i .
1o the Secretary at the principal executive offices: of ‘the Corporation. 1f; following any suth
vevocation (or any deemed revocation hereun&er), at’any time before the date of the Stockhalder
Requested Special Meeting, the remaining requests are from Proposing Ps:rson(s) holding in the
aggregate less than the Requisite Percentage, the Board of Directors, in its discretion, shall
cangel the Stockholder Requested Special Meeting,

(C) Notwithstanding the foregoing, the Secretary shall not bp required to call a
Stockholder Requested Special Meeting if: (i) the Board of Directors has called or calls an
annual or special meeting of stockholders to be held not later than onc hundred twenty (120)
days fter the Delivery Date at which an identical or substantially similar item (2 “Similar Irem”
and, for purposes of this ¢lause (C), the removal of directors shall be deented n “Similar [tem”
“with respect to all items of business involving the election or removal of ditectors) to that
included in such: request will bemescnted or (i) the ‘special meeting request (&) is received by
the Sceretary during the peried commencing minety (90) days priof to the first anhiversary of the
dat¢ of the immediately preceding annual meeting and ending on the date of the next annusl
mecting; (b) ccmtm' a Similar Item to-an item that was presented at any meeting of stockholders

held within ong brior to the Delivery Date; (c) rclates to an item of business that is not a
proper subject Tor action by the steckholders of the Corporation under applicable law; (d) was
made in a manner that involved a violation of chulauon 14A under the Bxchange Act or other
applicable law; or {e} does. not cnmply with the provisions of this Section 2.2 or, 1o the exteni
-applicable, Section 2.8,

(D) Any special mccnrxg of stockholders, including any Stockhalder Requested Special
Meeting, shall be held at sucly date, time and place, if any, #s may be fixed by the Board of
Directors in accordance with these Bylaws and in compliunce with applicable law; provided that
a Stockholder Requested Special Meeting shall be held within one hundred twenty (120) days
-afier the Delivery Date.

11/82714 2,31 PN



(E) Any Proposing Person wh delivered o valid special meeting request shall further
update and supplemcnt such request, if necessary, so that the information provided or required to
-be provided in such request shall b e:lrue and correct: . (i) as of thccrceord date for notice: of tﬁe

"@-Smclghaider Requesteé Specwl

giirfiment or 1 oétpohcment ereof (and, 1fnotipm¢f
o xcabla date pﬁm‘ m}ﬂw?‘@: to w"ineh the Stackhetdgifnequeszed Sgecm %

s ».(;E)iBusme&s;ttansaetﬂ' it any Stockhoidnr Reqnested Spaiial Meetmg shail
the pq;pnsegs) stated in the spec eting request; provided, howcym, thatnothing! hstemshall
prohibit the: Board of Directors: from submitting: matters to o vote of the stockholders.at mxy
Stockholder Requested Special Meeting.

Section 2,8 Notice of Smckhol"" er Busine

(A Annual Meetings. (1) Nominations of persons for election to the Board of Directors
and the proposal of other business to be considered by the stockholders may be made at an
annual meeting of stockholders only (a) pursuant to the Corporation’s nutice of meeting (or any
supplement thereto) delivered pursuant to Section 2.4 of these Bylaws, (b) by or at the direction.
of the Board of Dircctors or any commitiee thereof or (c) by any stockholder of the Corporation:
who is entitled to-vote on such election ot such other business at the meeting, who comiplisd with.
the notice procedures set forth in subparagraphs (2) and (3) of this -paragraph (A) of this Bylaw:
and who was a stockholder of record at the time such notice is delivered (o the Secretary of the
Corporation.

(2) For nominations or other busmess to be properly brougbt before. an annual
meeting:by a stockholder, the stockholder must have given timely notice thereof in writing to the
Secrctary of the Corporation, and, in the ¢ase of business other than nominations of: ‘persons for
election fo the Board of Divectors, such other business must be a proper matter for stockholder
action. To be timely, & stockholder’s notice shall be delivered to the Sccretary at the principal
exccutive offices of the Corporation not less than ninety (90) dyysqor more than one hundred
twenty (120) days prior to the first anniversary of the pre dm annugal meeting; provided,
however, that in the event thal the date of the curren{Sear’sAnnua ‘meeting is-advanced by more
than twenty (20) days, or delayed by more than seventy (70) days, from such anniversary date,
notice by the slockholdcr fo be timely must be so delivered not earli&r than the one hundred
twentieth (120®) day prior to such currenyFear’s) ,
business on the Iater of the ninetieth (90“’) d [ pnor to such annual meeting or the fenth (o™
day following the day on which public annonneement of the date of such meeting is first made,
Such stockholder’s notice shall set forth (a} as to cach person whom the stockholder proposes to
nominate for election of re~clection as a director (i) all information relating to such person that is
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required 1o be disclosed in solicitations of proxics for election of directors, or is otherwise:
required, in cach ease pursuant {o and in accordance with Section 14(a) ‘of the Secwrities
Exchange!w oft waa. as amended. (the: “Ethange Act”); and the tules and regulations;

- mnmdment), tha_ £aSe
in-such business of sy
, 1y, on- whose. beha!f het proposal is made; (o) a4'to the stockholder gmng

ar beneﬁcml owner, if any, on whose behalf the nonmmtwn or pmpasal is made
f(t) thc u@mé ddress gf such stockholdtm  they ap]

the case af W nominaﬁin, the: notninee; ),;a dmnp’non of any agreement, armngement and»'or
understanding (inchuding. any derivative or short positions, profit interests, options; warrants,
convertible securities; stock appreciation or similar rights, hedging transactions, and borrowed or
loaned shiares) that hus or haye been entered into as of the date of the stockholder’s notice by, or
on behalf of, such stockholder and such beneficial owners, whether or not such instrument or
right shall be subject to settlement in underlying shares of the Comoratmn, the effect or intent of
whivh is to mitipate. loss to, manage risk ot benefit of share price changes for, or increase or-
decrease the voting power of, such sfockholder .or such beneficial owner, with respect: to
securities of the Corporation, (v) 2 representation that the stockholder is a hiolder of record of
£ the Corporation entitled o vote-at such meeting and ntends io appear in person or by
4t the meeting to propose such busingss or nomination, (vi) a representation whether the
sweklmlder or the bepeficial owner, if any, intends or is part of & group which intends ) to
deliver-a proxy statement and/or form of proxy to holders of st lcast the percentage of the.
Comurauon’s outstanding capital stock requ:rsd o approve or adnpt the proposal or elect the:
nomines and/or (B) otherwise o solicit proxies fiom stockholders in support of such proposal or
nomination, and (vii) any other information relating fo such stockholder and beneficial owncr, it
any, required to be discloged | 8 proxy satement or other filings required to be made: in
connection with solicitations of proxies for, as applicable, the proposal and/or for the clection of
directors in an election contest pursuant to and in accordance with Section 14(a) of the Exchange
At and the rules end regulations promulgated thereunder:

(3) Noththstanding anything in the second sentence of paragraph (A)2) of this
Section 2.8 to the contrary, in the event that the number of dirgctors to be elected to-the Board of
Directors of the Corporation at the annual meeting is increased effective aftor the time period for
which riominations would otherwise be due under paxagraph (A)2) of this Section 2.8 and there
is no public announcement by the Corpora,hon naming the nominees for the additigpa
directorships at least onc hundred (100) days prior to the first anniversary of the preceding @
ennual meeting, a slockholder’s notice required by this Section 2.8 shall also be considered
timely, but only with respect to nominees for the additional directorshiips, if it shall be delivered
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to-the Secretary at the ptincipal execuiive offices of the Corporation not later than the close of
business on the tenth (10%): day follawmg the day on which such pubhc announcernent is first
o made by the Corporation: N

1 Jer providing notice o ‘ .
ot other by propased to be bmught ‘before a meeting (whether giv S :
: (2 r ,paragmpb (3} of this Seetion 2.8) shall update',aﬂd supplement suoh n(moa !
the extont ‘sothatﬂmmfo; or. reqt

: mecnﬁw Ot‘ﬁc:es uf 1h Corporation not later than five (5) days | y:

" meeting: (in the case of any. update and supplement required to bamade as of the rceotd date),,
and not later than ten (10) days: prior to the dite for the meeting or any adjournment or
: postpenemem thereof (in the case of any update and supplement required to be made as of fifieen
(15) days prior to the meeting or any adjournment or postporiement thereof).

(2) The Corporation may require uny proposed nominee for elecuon to the Board
of Directots to furnish such other information as it may reasonably require to determine the.
eligibility of such proposed nominee to serve as a director of the Corporation,

(3) Only such persons who-are nominated in- accarﬂancc with thc procedures set
forth in this Scetion 2.8 shall be cligible to be elected at a mesting of stockholders of the
iCorporation to serve as directors and only such business shall be conducted at a meeting of
stoekholders as shall have been bmught before the meeting in accordance with. ﬂteprocedures set.
forth in this S¢otion 2.8, Except as otherwise provided by law, the chairman of the meeting shall
have the power.and duty (4) to determine whsther a nomination or any business proposed to be:
brought before the meeting was made or proposed, as the case may b, in accordance with. the
procedures set E‘atth in tlus Seeﬁon 28 (mcluding wl’tether the stockhnidex nrbeneﬁmal owner, nf

solicited) or did not 50 sohcag as the case ‘may be, proxxes ar vates in suppori of such
stockholder's nominee or proposal in compliance with such stockholder’s representation us
tequired by clause (A)(2)(c)(vi) of this Section 2.8) and (b) if any proposed nomination or
business was not made or proposed in compliance with this Section 2.8, to declare that such
nomination shall be disregarded or that such proposed business: shall not be transacted.
Notwithstanding the foregoing provisions of this Section 2.8, unless otherwxse required by law, if

the stockholder {or a qualified tepresentative of thie stockholder) does riot appear at the annual or
special meeting of stockholders of the Corporation to present a nomination or proposed business,
such nomination shall be dxsrcgarded and such proposed busincss shall not be transacted,
notwithstanding that proxies in respect of such vote may have been received by the Corporation,
For purposes of this Section 2,8, 1o be considered a qualified representative of the stockholder, a
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person must be a duly authorized officer, manager or partncr of such stockholder or must be
authornaed by a ’wntmg exmuted by such stockhclder oF an electmme transmissxon delxveredi by

: ,»;(4} For putposeg of thstylaw, no: adjoummen; or postponement or. notice of
! , ent of any : .shall be deened to-constitute & new notice of
;and. in_ orde y- notification: required |
e suan m this Semmn 2*8 to' be timely, such notification st ber
" dﬁhvmd wzthm tha pgmds set forth above: with respec;to thaongmally scheduleémcetmg,

» ® Notmths:tandmg the foregoing provisions. of this Section 2.8, & stackhblder ,
shall also- comply with all applicable requirements of the Exchange Act and the rules and
‘regulations pmmulgawd thereunder with respect to the matiers set forth in this Section 2.8 and in

~ Section. 2.2 (as applicable); provided however, thit any references in these Bylaws to the

‘Exchange Act or the mles and regulations pmmulgated thereunder are not intended to and shall
,not lxmxt any requirements: apphcable to'nominations or proposals as 1o any other business to be
el pursuant to this Section 2.8 (including paragraphs (A)(1)(c) hereof) and Section 2.2:

'(as appw cablc), and compliance with paragraphs (A)(1)(c) of this Scction 2.8 and Section 2.2 {as -
applicable) shall be the exclusive means for a stockholder to make nominations or submit other
" business. ‘Nothing in: this Section 2.8 or in Section. 22 shall apply to the right, if any, of the

“holders of any series of Preferred Stock (as defined in the Certificate of Incorporation of the
' Corpmatwn) 1o elect directors pursuant to any applicable provisions of the Certificate of

‘Incorporation;
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