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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C.

20549-4561

DIVION OF

CORPTIO FIN
Augut 13, 2012

Robert J. Grg
Holland & Knght LLP

rober.gr~hlaw.com
Re: Has Corpration
Incomig letter dated June 29, 2012

Dear Mr. Grg:
Ths is in response to your letters dated June 29, 2012 and July 20,2012

concerng the shareholder proposal submitted to Har by Norges Ban We alo have
received letters on the proponent's behalf dated July 13,2012 and July 25,2012. Copies
of all of

the corrpondence on which ths respnse is based

wi be made avaiable on

our website at htt://ww.sec.gov/divisions/coIpficf-noaction/14a-8.shtm. For your
reference, a brief dicussion of the Division's inormal procedes regardig shareholder
proposa is alo avaiable at the same website address.

Sincerely,

Ted Yu
Senior Special Counel

Enclosure
cc: Michael J. Bar
Grt & Eisenofer P.A.

mbar~gelaw.com

DIVISION OF CORPORATiON FINANCE

INFORM PROCEDURES REGARDING SHAREHOLDER PROPOSALS
The Division of Corporation Finance believes that its responsibility witn respect to
matters arising under Rule 14a-8 (17 CFR 240. 14a-8), as with other matters under
the proxy
rules, is to aid those who must comply with the rule by offenng informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a paricular matter to.
recommend enforcement action to the Commission. In connection with a shareholder proposal
staff c.nsiders the information furnished
to it
by the Company
its intention to exclude the proposals from the Company's proxy matenals, ac; well

under Rule 14a-8, the Division's
in support of

as any information fushed by the proponent or the proponent's representative.
Although Rule i 4a-8(k) does not require any communications from

shareholders to the

Commission's sta, the stawill always consider information concernng alleged violations of

the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taen
would be violative
of the statute or nile involved. The receipt by the staff
of such information, however, should not be construed as changing the staffs informal

procedures and proxy review into a formal or adversar procedure.

It is importt to note that the staffs and Commission's no-action responses to
Rule 14a:.8G) submissions reflect only informal views. The determinationsTeached in these noaction letters do not and canot adjudicate the merits of a company's position with respect to the
proposaL. Only
a cour such as a U.S. Distnct Court can decide whether a company is obligated
to include shareholder
proposals in its proxy matenals. Accordingly a discretionar

determination not to recommend or tae Commission enforcement action, does not preclude a
proponent, or any shareholder of a.company, from pursuÍRg any nghts he or she may have against
the company in court, should the management omit the propösal from
the company's proxy

materIL

August 13,2012

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: Harris Corporation
Incoming letter dated June 29,2012

The proposal provides that the chairman shall be a director who is independent from
the company, as defined in the New York Stock Exchange listing standards.
There appears to be some basis for your view that Harris may exclude the proposal
from its proxy materials under rule 14a-8(i)(3), as vague and indefinite. We note in
particular your view that, in applying this particular proposal to Harris, neither shareholders
nor the company would be able to determine with any reasonable certinty exactly what
actions or measures the proposal requires. Accordingly, we wil not recommend enforcement
Haris omits the proposal from its proxy materials in reliance on
action to the Commission if
rule 14a-8(i)(3).

Sincerely,

Ted Yu
Senior Special Counsel

~

485 Legton Avenue

New York NY 10017
Tel: 646722-8500 . Fa 64&722-8501

Grant & Eisnhofer PA

1920 L Street, N.W., Suie 40

123 Juson Street
Wl.on, DE 19801

Tel: 202-38&9500 . Fa 202.38&9505

Washiton, DC 20036

Tel: 302.622.7000 . Fa: 302.622.7100

www.gelaw.com

Michael J. Bar
Direcor

Tel: 302-622-7065

mbarl/gelaw.com

July 25,2012

VI ELECTRONIC AN OVERNIGHT MA
Offce of the Chief Counsel
Division of Corporation Finance
U.S. Securties and Exchange Commssion
100 F Street, N .E.
Washigton, D.C. 20549

Re: Nor2es Ban Independent Chairman Proposal Pusuant to Rule 14a-8
Ladies and Gentlemen:

Ths responds to the letter dated July 20,2012, from Robert J. Gramig, Esq., and Ivan
A. Colao, Esq., on behalf of The Hars Corporation ("Hams" or the "Company") regarding the

shareholder proposal submitted to the Company by Norges Ban (the "Proposal") for inclusion

in the Company's proxy materials for the 2012 Anual Meetng of Stockholders. As we
explaied previously, we do not believe that the mior technca amendment requested in our
July 13 submission is necessar. However, to the extent the Staff believes that the Proposal as

origialy submitted to the Company is somehow vague and indefiite, the addition of the
reference to the NYSE website contaig the listig stadads on director independence

addresses that issue completely. The Company's additional challenges to the Proposal in their
latest submission are mert1ess.
DISCUSSION

A. The Proposal is Not Excludable Under Rule 14a~8(i)(3) Because the Proposal is
Not Vague or Indeîinte
1. Rule 14a-9 does not support exclusion

Rule 14a-8(i)(3) permts a company to exclude shareholder proposals or statements that
are "contrar to any of the Commssion's proxy rues, including rue 14a-9, which prohibits
materially false or misleadg statements in proxy soliciting materials." Rule 14a-9 itself, in
relevant part prohibits proxy solicitations "contaig any statement which, at the tie and in
the light of the circumstances under which it is made, is false or misleadg with respect to any

material fact, or which omits to state any materal fact necessar in order to make the statements
therein not false or misleading. . ."

..
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Here, the Company fails to chalenge anytg in Norges Ban's Proposal as being
materally false. Intead, Hars argues that the fact tht the Proposal refers to director
independence stadards set fort in the NYSE listing rues somehow renders the Proposal so
''vague and indefite" that it should be excluded under Rule 14a-8(i)(3). Thus, the cr of the

Company's arguent is that the Proposal's reference to the NYSE listing rules on diector
independence, without additional explantion of thei meang, is suffciently vague that the

Company's proxy fig would be misleading to shareholders and violate Ru1e 14a-9.

. .

The fata flaw in ths arguent, however, is the fact that the Company ha made repeated
references in its proxy fiings to its directors' independence "as defined by the NYSE listig

stadards," and without providing shareholders with any additional exlanation what the
NYSE listng standards say about director independence.l If the mere reference to the NYSE
listing standards in a shareholder proposal is deemed "contrar to any of the Commssion's
proxy rues, includig Rule 14a-9," then how is the Company's reference to the very same

standards elsewhere in its proxy materals any dierent? In other words, to allow the exchision

the reference to the NYSE listig .
stadads renders the proposal "contrar to ... Rule 14a-9," yet pert the Company to reference

of a shareholder proposal based on the deterination that

the ver same stadards without itself

Earlier ths yea, the Staff

violating Rule 14a-9, is arbitrar and capricious.

made two groups of decisions relatig to independent chairman

shareholder proposals, and reference to 'NYSE listig stadards in parcular. The intial group

consisted of The Dow Chemical Company (Jan. 26,2012); General Electrc Co. (Steiner) (Jan.
. 10,2012, recon. denied Feb 1, 20l2); PepsiCo, Inc. (Feb. 2, 2012); Reliance Steel & Aluminum

Co. (Feb. 2,2012); and Sempra Energy (Feb 2, 2012) (collectively, the "Dow Chemical Group").
In each of these cases, a shareholder proposal seekig that the board chaian be an independent
diector accordig to the NYSE rues was found to be non-excludable. Subsequently, the Sta
Mar. 27,2012); Cardinal Health, Inc. (July
decided Wellpoint, Inc. (Feb. 24,2012, recon. denied

6,2012); and Procter & Gamble (July 6, 2012) (collecvely, the "Wellpoint Group"). In each of

these cases, the Staff alowed exclusion of a shareholder proposal seekig that the board
chaian be an indeperdent diector accordig to the NYSE rules.
There is no meanngful distiction beteen these proposals that wou1d jusfy the Staffs

disparate treatment. The only distinction between the proposals relevant to the NYSE listig
standards issue is that in the Dow Chemical Group, the proposals sought to requie that ''te
chairan of our board of directors sha11 be an independent diector (by the stadard of the New
, YO:tk Stock Exchange)~ who has not previously served as an. executive offcer of our Company,,,i

1 The Company's references in its proxy figs to diector indeendence under the NYSE listig stadards can be

found as follows: (i)2009 Proxy - pages 11, 12, 14, 15, 16,25 and 66-67; (ii) 2010 Proxy - pages 14, 15, 18, 19,
28,73, and 83; (ii) 2011 Proxy-pages 15, 16,19,20,21,71, and 77.

2 Dow Chemical, December 21, 2011 correSpondence at page 2. The General Electrc, PepsiCo, Reliance Steel, and

Sempra Energy shaeholder proposals mae sim references to the NYSE liting standads and the additiona
requiement that the chair not have served previously as an executive offcer of the subject company.
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while in the Wellpoint Group, the shaeholder propos~s refered to the NYSE listig stadads

on director independence on their own.3 .

Ths is a disticton without a difference. The Dow Chemical Group proposals sought to

impose a two-par restrcton on the respective companies' chaien: (i) they must be
independent directors under the NYSE listing stadards; and (ii) they must not have sered

previously as an executive offcer of the subject company. The NYSE listing standards do not
permanently bar former executive offcers from qualifyg as independent directors. Rather, the
which refers to
NYSE listig rues provide a six-par test to determe independence, only one of
employment with the relevant company; And in that regard, the NYSE listig standards provide
tht a director is not independent if he or she ''has been with the last thee years, an employee
of the listed company..." NYSE Listig Rule 303A.02(b)(i).
The phrase in the Dow Chemical Group proposals ''who has not previously sered as an
executive offcer of our Company," therefore, does not "explai" the NYSE listig stadads, but

simply imposes an additiona requiement in deterg independence. In short, the only

difference between the Dow Chemical Group proposals and the Wellpoint Group proposals is

tht the proposals in the Wellpoint Group sought only chairman independence as defied by the
NYSE listig standards, but do not, as in the Dow Chemical Group, seek to peranently bar
former executives from servg as the board chaian.

None of the proposals in either the Dow Chemical Group or the Wellpoint Group
provided additional explanation of the meaing of diector independence under the NYSE listing
rues. Yet only the Wellpoint Group proposals were allowed to be excluded. If reference to

director independence under the NYSE rues is somehow vague and indefite, addig a fuer

qualification to peranently bar executives from qualfyg as "independent" does not address
that issue. It merely adds an additional factor beyond direcor independence puruant to the
NYSE rules. We believe the Staffs deterations in the Dow Chemical Group are correct and

should be followed in ths matter.
2. Hars Corp.'s Additional Challenges To The Proposal Amendment. Are
Without Merit
As set fort in our letter dated July 13, 2012, we believe that the Proposal as origially

submitted is clear and unambiguous in its intent and effect. However, in order -to address the
perceived ''vagueness'' of the Proposal's reference to the definition of director independence

under the NYSE listig rues, we have proposed resolvig ths issue with the addition of a
reference in the supportng statement to direct shaeholders to the appropriate NYSE website

where the NYSE defition of director independence may be found.

Hars argues that the proposed mior edits to the Proposal are somehow not "mior in
natue" and "alter the. substance of the proposal." They are wrong. The suggested changes are
3 The Wellpoint shareholder .proposal sought adoption of a policy "that the board's cha be an independent

diector accordin to the defition set fort in the New York Stock Exchage (''NYSE'') litig standards..,"
Wellpoint, Janua 12, 2012 corrpondence at page 2. The Cardinal Health and Procter &: Gamble shareholde

proposals made similar refernce to the NYSE listing stadards.
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added is

clealy mior, and they do not modify the substance of the Proposal. Al that is

reference in the supportg statement to diect shaeholders to the re1evapt NYSE website
contag the listig stadards on director independence. There are no additional requirements

the

for the Company's chaian to meet, and no changes to the subject matter, intent, or effect of

Proposal. The suggested changes are well within. the tye of amendments envisioned by the
Staff as allowable under thdr "long-standing policy of issuig no-acton responses tht pert

shareholder to make revisions" such as. these. Staff Legal Bulletin No. 14B, § B(2) (Sep. 15,
2004).
. Simarly, the Company's arguent that the mior amendment does not "elimate the

defects" is wrong. The referenctd NYSE website is clearly organed and labeled, with relevant
provisions in Section's 303A.U1 and 3Q3A.02 on Independent Directors and IndependenceTests,

respetively; that provide more information to shareholders on the applicable NSYE rules on
diector independence than set fort in the Company's own proxy filings. Moreover, it was
.precisely the inclusion in the supportg statement of the website address for the page containig

the defition of diector independence accrding to the Council of Institutional Investors that
resulted in the denial of no-action relief in Clear Channel Communications; Inc. (Feb. 15,2006).
B. Harris Corp's Chalenges to Norges Bank's Draft Website Content Are Without

Merit And Do Not Provide Any Basis To Exclude The Proposal Itself.

Firt, the Division of Corporation Fince ha not provided gudance as of ths date to
either shareholders or companes regarding website content other than notig that website
content is also subject to the requiements of
Division on how disputes about the content of shareholder web

Rule 14a-9. The current lack of gudance from the
sites refered to in shareholder

proposals should be addressed should not provide the basis to exclude the Proposal.
Second, in ths matter, there is nothg in the proposed website content that is incorrect or

would cause the Company to violate Rule 14a-9. As indicated in our July 13 correspondence,
ths matter is more appropriately addressed outside the no-action framework as it does not relate
to the substance of the shareholder proposal itself, including the supportg statement, and would

be resolved more effciently with honest and open dialogue between the Company and its
shareholders. Moreover, the relevant. consideration in the no-action foru is whether the

suggested revisions to the proposal, includg the supportg statement, are significant and
would aIter the substance of

the proposal. Sta

Legal Bulleti No. 14B, § B(2) (Sep. 15,2004).

The suggested revisions are both mior in natue and do nothg to alter the substance, intent or
effect of the Proposal, but are only minor chages to the draft website, as Hars adts.

Thi:d, Hams' disagreement with the inormation on the proposed website with respect to
the tye of.company perormance companson that is most appropriate for shareholders does not
support exclusion of the Proposal under Rule 14a-8(i)(3). The draf website origially stated that

the Company "does not report on its performance versus its pee in either its anua report or in

its proxy statement." The Company pointe out that it did provide a market capitalization index
comparson in its 2010 anual report, so the draf website reference to the anua report was

removed. However, Norges Ban beIieves that a self-constrcted peer group comparson is more
informative to shareholders. Ths dispute is of the. tye descrbed by the Staff as one in which
"the company objects to factual asserions that, while not matenally false or misleadg, may be
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disputed or countered," in which caSe., "it is appropriate under rule 14a-8 for companes to
Legal Bulleti No. 14B, § B(4).

address these. objections in theI statements of opposition." Staff

Finally, regardig the substace of Hars Corp's complaits, the Company argues that

shareholder wil be coI1sed as to the operation of the Proposal because Mr. Lance, the

Company's previous chaian, "retied from his position as non-executive Chairman of the
Board of Directors .of Hars and as a director of Hars, effective Deceber 31, 2011."
Somehow, Hans argues, Mr. Lance's retiement would cause shareholders to wonder if the
Proposal wil tae effect imrediate1y or in the futue.

The Company's arguent is completely without basis. Both the Proposal itself and the
draf website clearly indicate that the bylaw wil operate prospectively only. The plai and
that, if the Proposal is approved by the Company's
shareholders, the next person to become chaian of the Hars board of directors followig the
adoption of
the Proposal wil have to be an independent director. Mr. Lance's curent status with

simple meag of the language is'

the Company is completely irrelevant.

CONCLUSION

Norges Ban respectflly requests that the Staff of the Division of Corporation Finance
decline to concur in the Company's view that it may exclude the Proposal under Rule 14a
8(i)(3), and that Norges Ban be allowed to make the proposed mior techncal amendments to
the Proposal and its proposed website relating to the Proposal. Please do

not hesitate to contact

me at 302.622.7065 shóu1d you have any q1ìestions conceng ths matter or should you requie

additional information.

Than you for your attention to this matter.

..~~
Sincerely,

Mich . Bar
cc: Rober J. Gramg, Esquie

Ivan A. Colao, Esquire

Guro Heimy

Holland & Knight
100 North Tampa Stree. Suite 4100 I Tampa. FL 33.6021 T 813.227.8500 IF 813.229.0134
Holland & Knight LLP I ww.hklaw.com

July 20, 2012
Via E-mail (shareholderproposals($ec.gov)

Offce of Chief Counel
Division of Corporation Fince
Securities and Exchage Commssion
100 F Street, NE
Washingtn, DC 20549

Re: Has Corporation
Shaeholder Proposal ofNorges Ban
Exchange Act of 1934 - Rule 14a-8
Ladies and Gentlemen:

Grt &

Ths lett is in response to the letter dated July 13,2012 from Michael J. Bar of

Has

Eisenhofer P.A., as counel for Norges Ban (the "Proponent"), regarding the intention of

proxy for its 2012 Anua

Corporation ("Hars") to omit from its proxy statement and form of
Meeting of

Shaeholders (collectively, the "2012 Proxy Materials") a shaholder proposal (the

"Proposal") and statements in support thereof received from the Proponent. The Proposal is a
of
the Board of
Directors be independent from
binding proposal to require tht the Cha
Hars, which if adopted, would amend the bylaws of

A copy of

Hars to include the text of

the Proposal.

ths lettr is being sent concurently to Mr. Bar, as counsel for the Proponent.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because The Proposal Is
Impermissibly Vague And Indefiite So As To Be Inherently Misleading.
For the reasons described in our original submission dated June 29, 2012 (the "Orginal
Submission"), our client, Hars, intends to exclude the Proposal from its 2012 Proxy Materials
pursuat to Rule 14a-8(i)(3) because the Proposal is imperssibly vage and indefinite so as to
the Proposal were modified as requested by the Proponent, the
be inerently misleading. Even if
Proposal, as modified, would reman impermssibly vague and indefite so as to be inerently
misleading.

Atlanta I Boston I Chicago I Fort Lauderdale I Jackonvile I Lakeland I Los Angeles I Miami I New York I Northem Virginia I Orlando
Portland I San Francisco I Tallahassee I Tampa 1 Washington, D.C. I West Palm Beach
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The purose of

ths letter is to address the Proponent's request that it be allowed to revise the

Proposal at ths tie. The proposed revisions are well past the applicable deadine för

submission of Rule 14a-8 proposals.
Sta

Legal Bulletin No. 14B (Sept. 15,2004) ("SLB 14B") states that there is no provision in

Rule 14a-8 allowing a shareholder to revise his or her proposal or support statement. Sta

Legal Bulleti No. 14F (Oct. 18,2011) modifies ths position only with respect to changes to a
proposal that are submitted prior to the applicable Rule 14a-8 deadline. While the sta of the
Division of Corporation Finance (the "Sta'), in its discretion, permts proponents on some
occasions to revise a proposal when the revisions are "minor in natue" and "do not alter the
has been highly circumspect in exercising
the proposal," we believe tht the Staf
substace of
such discretion in the context of a bindig bylaw provision because ever chage to a binding
bylaw provision is inherently substative in natue (and therefore not mior).

the Stawere inclined to alow the Proponent to fuer revise the Proposal,

Moreover, even if

which as noted above we do not believe is appropnate in ths situation, the Proponent's proposed
revision would not eliminate the defects indentified in the Original Submission that make the
Proposal impermissibly vague and indefinte so as to be inherently misleadng.

Is Excludable Because It Relies On (1) An Unknown Set Of
The Guidelines;
Guidelines (NSE Listing Standards) But Fails To
and (2) An External Set of
The Guidelines.
Suffciently Describe The Substantve Provisions Of

A. The Proposal

Guidelines But Fails To Describe The Substantive Provisions Of

As proposed to be revised, the Proponent seeks to add to the Proposa a UR address (the "UR
Address") for the New York Stock Exchage (the "NYSE") website to provide informaton on

the NYSE stadards for diecor independence. If printed, the UR Address provides
approximately 33 pages of information, covenng a varety of

topics, many of

which are beyond

"Corporate Responsibilty." Ths
inormation will be bewilderig to may, if not most, shareholders.
stadards of director independence, under the overal title of

However, even if such URL Address were added to the Proposal, the Proposal would stll be
defective because it would rely on an external stadard of independence (the NYSE listig
the Proposal, but it would fail to descrbe the
stadards) in order to implement a central aspect of
substative provisions of that stadard. Thus, the factual scenaio presented by the Proposal and

the Proponent's desired amendment of the Proposal to add the UR Address would do nothg to
distingush ths factu scenaro from other recet instaces in which the Sta ha concured in
simlar proposals. See, e.g., The Procter & Gamble Company (avaiL. July 6,2012);
Cardinal Health, Inc. (avaiL. July 6,2012). In addition, the Proposal and the UR Address do

exclusion of

independence as it
might exist at some unown point in the futue, which the Proposal requires to be applicable if
Hars' stock ceases to be listed on the NYSE.
not describe in any wayan unown and undefied exchange's defition of
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Accordigly, we believe tht the Proposal's reliance on an unown and undefied exchage's
the
independence and the Proposal's faiure to descnbe the substtive provisions of
stadad of

NYSE stadards of independence wil result in Ras' shareholders who are votig on the
Proposal, and Hars in implementing the Proposal (if adopted), being unble to determe with
any reasonable certainty what actions or measures the Proposal requis. As a result, we believe

the Proposal is so vague and indefinite as to be excludable in its entiety under Rule 14a-8(i)(3).
B. The Proposal Is Excludable Because The Supporting Statement Explains The

Proposal As Operating In A Manner Tht Is Inconsistent With The Language Of

Th Proposal.
The Proponent's proposed change to its proposed Website (as defined in the Origi
Submission) does nothng to cure that the Proposal is vage and inerently misleadig because

the supporting statement explais the Proposal as operatig in a maner tht is inconsistent with
the Proposa. Specifically, the Proposal provides tht "(tlhis By-Law shall apply
the languge of
the Company in effect when this
By-Law was adopted." However, the Website, as proposed by Proponentto be amended, would
board contiuity and mising (sic) disruptionL and
state that "we recognize the importce of
a)s a result, the proposed amendment ensures that such a split will tae place upon next
Chairman succession so that its effct wil be exclusively prospectie. " (emphasis added). Ths
assertion that the Proposal "will tae place upon (the) next Chaian succssion" is not reflected

prospectively, so as not to violate any contractu obligation of

anywhere in the text of

the resolved clause and directly confict with the statement that the

Proposal is to be implemented "prospectively, so as to not violate any contractu obligation of
the Company in effect when ths By-Law was adopted."
As previously publicly disclosed by Hars in a filing with the Secunties and Exchage
Commssion, the previous Chaian of
executive Chaian of

the Board of

Hars, Mr. Lance retied from his position as nonHars, effective
Hars and as a diector of

Directors of

December 31, 2011.

A shareholder readig the Proposal and the supportg statement would not mow whether the
policy it is being asked to vote on would: (1) go into effect immediately and prohibit the curent

Executive Offcer from servng as chairman or (2) not go into effect until some indefinite
date in the futu, in effect alowing the curent Chief Executive Offcer to become Chaan.
Likewise, Hars' board of dictors, in seekig to implement the policy, would not mow
whether shaeholders intended for it to apply imediately, as indicated by the Proposal, or only
Chief

in the futue, as stted in the supportg statement (though the inclusion of

the Website).

In any event, the term "Chaan succession" is not a commonly used term and we believe it is

not likely to be clearly understood by shareholders.
Accordigly, we believe that as a result of

the vague and indefite nature of

the Proposal, the

Proposal is imperissibly misleadig and, thus, excludable in its entiety under Rule 14a-8(i)(3).
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C. The Proposal Is Excludable Because The Website Contains (1) Materially False

And Misleading Statements And (2) Irrelevant Statements.

The Proponent charactenzes as "a minor disagrement" what are objectively and materialy false
and misleading statements in the Website regardig reportg Hars' performance versus its

peers and proposes to cure the same though a mere "typographical correction," when in fact, the
the statements made in the Website.
correction alters the substace of
Hams reaffirms its arguents in Section "C." of

the Orgial Submission regarding irelevant

statements of the Proponent. Elimtig all of the irrelevant statements would require
substtive, not minor, revisions.

Because the Website contas materialy false and misdealing and. irrelevant information and
would requie substtive revisions in order to comply with Rule 14a-8, we believe the Proposal

is so vague and indefinite as to be excludable in its entirty under Rule 14a-8(i)(3).

CONCLUSION

8(i)(3). .

Based on the foregoing analysis, we respectly request tht the Sta concur that it will tae no
action if

Haris excludes the Proposal from its 2012 Proxy Matenals pursuat to Rule 14a

We would be happy to provide you

with any additiona informtion and anwer any questions that

you may have regarding ths subject. If we can be of any fuer assistance in ths mattr, please do

not hesitate to contat Bob Gramig at (813) 227-6515 or robert.gramig&)hkaw.com, Ivan
Colao at (904) 798-5488 or ivan.colao&Jaw.com. or Scott T. Miuen, Hars' Vice President,
General Counel ard Secreta at (321) 727-9125.

Sincerely your,
HOLLAND & KNGHT LLP

~_o.URobert J. Grg
Ivan A. Colao

RJG:ccm
Enclosures
cc: Michael J. Bar, Esq.

Scott T. Mien, Esq., Hars Corporation

#11377644_v5

485 LexIngton Avenue
New
York.
NY 10017

Tel: 64&722.8500 . Fax: 64&722-8501

~

Grant & Eisenhofer P.A.
123 JustIson Street

1920 L Street, N.W:, Suite 400

washington, DC 20036
Tel: 202.3869500 . Fax: 202-386-505

Wilmigton. DE 19801

Tel: 302.622-7000 . Fax: 302.622-7100

www.gelaw.com
Michael J. Barry
Director

July 13,2012

Tel: 302-622,7065
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VI ELECTRONIC AND OVERNIGHT MAL
Offce of the Chief Counsel
Division of Corporatiön Finance
U.S. Securities and Exchange Commission
100 F Street, N.E.
Washigton, D.C. 20549

Re: Norees Bank Indenendent Chairman Pronosal Pursuant to Rule 14a-8
Ladies and Gentlemen:

This responds to the letter dated June 29, 2012, from Robert J. Grammig, Esq., on behalf
of Haris Corporation ("Haris" or the "Company") regarding the shareholder proposal submitted

to the Company by Norges. Bank (the "Proposal") for inclusion in the Company's proxy
materials for its 2012 Anual Meeting of Stockholders.

A. The Proposal is Not Excludable Under Rule 14a-8(i)(3) Because the Updated
Indefinite
Proposal is Not Vague or
Seeking to take advantage of a recent decision by the Staff in Wellpoint, Inc. (Feb. 24,

2012, recon. denied Mar. 27, 2012)\ Harrs argues that because the Proposal references the
independence standards established by the New York Stock Exchange (the "NYSE'~), the
Proposal is somehow so "vague and indefinite~~ that the Company's shareholders would not

know or understand what they are votig on if the Proposal is permitted to be considered, and
1 The Company's letter is the most recent in a series of no-action requests in which companies are arguing that
references to NYSE's standards for diector independence ar somehow "vague and indefinte," despite the fact that
shareholders have been voting on these proposals for years, and the companies themselves have included the same
general references to director independence under the NYSE listing stadards. Norges Bank responded to Cardinal
Health's similar no-action request on June 25, 2012, and the Staff granted Cardinal Health's no-action request on
July'6,2012. The Clorox Company submitted a similar no-action request on July 9, 2012. Norges Bank responded
on July 13, 2012.

..
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therefore should be excluded under Rule 14a-8(i)(3). We understand that the Sta has made a

policy decision in its Wellpoint determination, subsequently affrmed in Cardinal Health (July 6,
2012), that shaeholder proposals wil be found to be excludable under Rule 14a-8(i)(3) if the

four comers of the proposal, including the supporting statement, do not contain all of the
information shareholders may need to understand the terms in the proposaL. In this partcular
case, our understadig is that the Stafs position is that, while the referenced NYSE listing
standards on director independence are not vague and indetermnate themselves, shareholders
need additional information on the substance of

those stadards.

We contiue to disagree with the Staffs policy decision on the particular facts that are
relevant to the Proposal, for reasons more fully set forth in our June 25, 2012, response to
Cardinal Health's no-action request. Nevertheless, we acknowledge the Stafs position, and in
order to bring the Proposal in-line with the Staf's curent view, enclosed with this letter is a
revised version of the Proposal, with changes shown as tracked changes, which wil direct
shareholders to the relevant NYSE website för information on its director independence
standards. A separate copy of

the revised Proposal has been sent to the Company with this letter.

In SLB No. 14B, the Staff specifically acknowledged its "long-stading practice of
issuing no-action responses that permit shareholders to make revisions that are minor in nature
and do not alter the substnce of
the proposaL." Although we do not believe the Proposal here as
originally dmfted was vague or misleading, in light of the Stas determinations in Wellpoint
and Cardinal Health, essentially reversing the Staffs determinations earlier ths year in now
Chemical Co. (Jan. 26, 2012); PepsiCo, Inc. (Feb. 2, 2012); Reliance Steel & Aluminum Co.

(Feb. 2, 2012); Sempra Energy (Feb. 2, 2012), and General Electric Co. (Steiner) (Jan. 10,
2012), recon. denied Feb. 1,2012) (all denying exclusion of a director independence proposal
relying on the definition set forth in the NYSE listing standards without explanation of dirtor
independence under the NYSE listing standards), the correct result would be to allow

a minör

technical amendment to the ProposaL. As fuher stated in SLB No. 14B, revision is allowed for
"proposals that comply generally with the substantive requirements of Rule 14a-8, but contan

some minor defects that could be corrected easily." Moreover, SLB No. 14B points out that
exclusion of proposals as false or misleading is only appropriate "if a proposal or supporting
statement would require detailed and extensive editing in order to bring it into compliance with
the proxy rwes."
Here, the addition of the URL address for the NYSE website containg information on
its stadards for director independence would cure any ambiguty that may exist in the ProposaL.
Ths is exactly the type of mior defect that is easily corrected by revisions allowed under SLB
No. 14B, and certainly takes the revision outside the scope of
the "detailed and extensive editing"

envisioned by the Staff as justifying exclusion of the entire shareholder proposal. While a
similar revision wil also have to be made to NBIM~s anticipated website supporting the Proposal
to reflect the updated language for the sake of accurcy and consistency, this is also a very minor
technical update.
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B. The Proposal is Not Excludable Because the Proposed Website's Explanation

of the Proposal's Operation is Not Inconsistent with the Language of the
Proposal
The Company alleges that the Proposal is vague and misleading because the explanation

in Norges Ban's proposed website of how the Proposal operates is inconsistent with the
language in the ProposaL. This is a matter that would have been more appropriately addressed
outside the Company's no-action request as it relates to Norges Ban's proposed website relating

to its proposal. The proposed website content is not par of the Supporting Statement to be
included in the Company's proxy materials, and is not required to be submitted with a
shareholder's proposal, but wa provided to the Company as a couresy for their review and
comment in the event that changes might be appropriate based on dialogue between the
Company and Norges Ban. The proposed website is not currently "live" on the internet, and as
Norges Ban made clear when the Proposal was submitted, the proposed website will not be

made "live" unti after the Company fies its 2012 proxy materials.

The language relevant to the Company's argument on this point is as follows from the
Proposal:

This By-Law shall apply prospectively, so as not to violate any contractu
obligation of the Company in effect when ths By-Law was adopted.

The Company fuly understood the operation of Norges Bank's virtally identica
shareholder proposal in 2009 when it explained to shareholders in its 2009 Response to the
. Shareholder Proposal in relevant par:

This shareholder proposal... would apply beginning with the CEO who follows
Mr. Lance...

Nothig has changed in the shareholder proposals submitted in 2010, 2011 or in the
Proposal with respect to the intended prospective application of the proposed bylaw amendment.
However, in 2011, Mr. Lance stepped down from his role as CEO, but retained his position as

Chaan of the Board. The proposed website states as follows with respect to the prospective
application ofthe Proposal:

... the proposed amendment ensures that such a split will tae place upon next
CEO succession so that its effect wil be exclusively prospective.

Because Mr. Lance is no longer the Company's CEO and President, the reference in
Norges Ban's proposed website should be to the "next Chainnan succession/' This minor
technical edit of the proposed website has no effect on the content of the ProposaL. Moreover,

we believe ths issue is more properly addl'ssed outside the no-action context. As a result,
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enclosed for the Staffs and the Company's reference is an updated version of Norges Ban's
proposed website content. The corrction described above is shown as a tracked change in the
document. Norges Ban remains wiling to discuss with the Company any additional comments
or concerns it may have with regard to the content of the proposed website outside the context of
ths nOMaction correspondence.
In light of

the foregoing, the Company's argument on this point is moot.

C. The Proposal is Not Excludable Because the Proposed Website Does Not

Contain Materially False and Misleading Statements or Irrelevant
Statements
As explaied with respect to the Company's argument in Section B, its accusation that
the proposed website contains materially false and misleading statements, or irrelevant
statements, also would have been more appropriately addressed outside a no-action request.
Whle we remain willng to discuss with the Company any comments or concerns they may have
with regard to the content of the proposed website outside the context of this no-action

correspondence, we will address the substance of the Company's arguent with respect to its
allegations of irelevant statements here as well.
The Company's only argument relating to alleged materially false and misleading

statements on the proposed website relates to Norges Bans' proposed statement that "Harris
does nöt report on its performance versus its peers in either its anual report or in its proxy
statement." The Company then goes on to point out its inclusion of a stock performance graph in

its Form 10-K for its fiscal year ended June 30, 2011, which complies with Item 201(e) of
Regulation S-K. The Company alleges that a similar graph will be included in its Form lO-K for
its fiscal year ending June 30, 2012. However, the graph in the Company's Form 10-K is a
comparison of
Harris' performance compared to the S&P 500, the S&P 500 IT Sector Index and
the S&P 500 Aerospace & Defense Index. As the SEC has explained with regard to compliance
wtth the Regulation S-K requirements, a registrant may present its performance graph using
either "a self-constrcted peer or market capitalization index" comparison.2 Haris has chosen to
a market capitalization index comparison, while Norges Bank believes that a peer group
comparson is more appropriate.
use

This is a minor disagreement over what type of comparison is most appropriate in
assessing the Company's performance. Moreover, it arises within the context ofNorges Ban's
proposed website, the content of which is not par of the Supporting Statement to be included in
the Company's proxy mateiials. As with the typographical correction made to the proposed
website
website as described in Section B, the relevant bullet point on Norges Bank's proposed.

2 See, www.sec.l!ov/divisionslcorpfiguidance/regs-kinterp.htm
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has been updated and shown as a tracked change. in the enclosed updated proposed website to

address the Company's concern, rendering Hanis' argument on ths point moot.
The Company also argues that certn statements on Norges Ban's proposed website are

irrelevant to the Pröpösal, and cites Entergy Corp. (Feb. 14, 2007) for its position that exclusion
of a shareholder proposal is appropriate when, along with other misleading defects in the

proposal, the supportg statement was irrelevant to the subject matter of the proposaL. The

Company's argument on ths point fails on multiple fronts. First, there are no misleadig defects
in the Proposal, which the Company has set fort as a necessary precondition for its argument on
allegedly irelevant statements. Second, we disagree that any of the cited bullet points from
Norges Ban's proposed website and referred to by Harris are irrelevant to the ProposaL. The
proposed website sets fort a more comprehensive explanation than the 500 word limit on

shareholder proposals will allow regarding what the Proposal is and why Norges Ban believes
the requested change in the Company's corporate governance policies is important. As is

explained in the proposed website immediately before the bullet points the Company argues are
irrelevant:

Separating the roles of CEO and Chairman of the Board is paricularly important
at Haris given that the Company has not met our expectations with regard to key
aspects of corporate governance and pedormance. Specific examples of instances

and issues where Harris' corporate governance practices are not in line with
NBIM's expectations include the followig:
Thus, the cited statements are not irrelevant, but are instead important examples Norges
Ban cites to help ilustrate the need for the requested change in the Company's corporate

governance policies. An independent board chairan potentially would be instrumenta in
helping to achieve reforms of the cited Haris' corporate governance policies, bringing the

Company more in-line with Norges Ban's expectations. .
Given the full context of
the statements cited by the Company, it is clear that there are not
substantial portions of the proposèd website that "are irrelevant to a consideration of the subject
matter of the proposal, such that there is a strong likelihood that a reasonable shalholder would
be uncertn as to the matter on which she is being asked to vote." SLB No. UB, at § BA. As a
result, the Company's no-action request based on alleged irrelevant statements should be denied.

CONCLUSION
The Proposal seeks to amend the Company's bylaws to require that the Chaiman of

the

Board be an independent directör. Norges Ban believes it is important for the roles of the
Chaan of the Board and the CEO to be separted, and tht the Chairman be an independent

director, in an effort to improve company pedormance and promote responsive corporate
governance. Accordingly, Norges Ban respectfully requests that the Staff of the Division of
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Corporation Finance decline to concur in the Company's view that it may exclude the Proposal
under Rule 14a-8(i)(3), and that Norges Bank be allowed to make the proposed minor technical
amendments to the Proposal and its proposed website relating to the Proposal. Please do not

hesitate to contact me at 302.622.7065 should you have any questions concernng ths matter or
should you require additional information..

'~

Sincerely,

cc: Robert J. Grammig, Esquire

Guro Heimy, Esquire

~

INDEPENDENT CHAN
the Delaware General Corporation Law, the sharoholc:s hereb
am the By-Laws are amended as follows:
RESOLVED: Pursuant to Section 109 of

Add the following at the end of Article V, Sec. 4:

the Board shall be a
"Notwithstanding any other By-Law provision. the Chairman of
Director who is independent from the Company. For purposes ofthis By-Law,
'independent' has the meaning set forth in the New York Stock Exchange (''NSE'')
listing stadards, unless the Company's common stock ceases to be listed on the NYSE
and is listed on another exchange, in which case such exchange's deiuition of
Directors determines that a Chairman. of the
independence shan apply. If the Boar of
Board who was independent at the time he or she was selected is no longer independent,
the Board of Directors shall select a new Chairman of the Board who satisfies the
requirements of this By-Law within 60 days of such detennnation. Compliance with this
By-Law shall be excused if no Director who qualifies as independent is elected by the
sharholders or if no Director who is independent is wiling to serve as Chairman of the
Board. This By-Law shall apply prospectively, so as not to violate any contractual
obligation of
the Company in effect
when ths By-Law was adopted."

Delete the following from Aricle V, Sec. 5:
"shall be either the Chairman of

the Board and/or President, as the Board of

Directors so

designates. and he or she"
SUPPORTING STATEMENT

Norges Bank Investment Management (NIM holds as a principle of good corporate governance that the
roles of Chairman of the Board and CEO are fundamentally different and. should not be held by the same
peron. NBIM believes that corporate boads should be strctured to ensure independence and
accountabilty to shareholders. The responsibilties of the Board Chairman and CEO should be divided

.clearly to ensure a balance of power and authority on the board. An increasing number of companies in
the US have chosen to separate these two roles. In 2004, 27% of S&P 500 companies had split the CEO
and Chainnan roles, while by 201 i the percentage had risen to 40%.

The board should be led by an independent Chainnan. Such a structu wil put the board in a better
position to make independent evaluations and decisions, hire management, and decide on a remuneration
policy that encourages pedonnance, provides strtegic direction. and support management in taking a
long-tenn view on the development of business strategies. An independently led boar is better able to

executives, help prevent conflct or the perception of conflict. and
effectively strengten the system of checks-and-balances within the corporate structure and thus protect
oversee and give guidance to Company

sharholder value.
An independent chainan wil be a strengt to the Company when the board must make the necessar
strtegic decisions and pnoritizations to create shareholder value over time.

For more information see htt://www.nbim.nolHarrisIndependentCharrProposal;
NYSE listing standards at
http://nyseinanua1.nyse.comlCMToolslPlatfonn Viewer.asp?selectednode=chp%5F i %SF4&manual=%2
Flcin%2Fsections%2Flcm%2Dsections%2F

Please vote FOR this proposal.

Proposed Website Content:
http://www.nbim.no/HarrislndependentChairProposal
SHEHOUDER PROPOSALS

Independent Chairman: Harris
Corporation
Norges Bank Investment Management submitted the following
shareholder proposal for inclusion in Harris Corporation's 2012 proxy
statement:
INEPENDENT CHAIRMN
REOLVED: Pursuant to Section 109 of the Delaware General Corporation Law, tfreholtler

herby amen the By-Laws ar amended as follows:
Add the following at the end of Aricle V, Sec. 4:

('Notwithstading any other By-Law provision, the Chairman of the Board shall be a

Director who is independent from the Company. For purposes of this By-Law,
'independent' has the meaing set forth in the New York Stock Exchange (''NSE'')
listing standards, unless the Company's common stock ceases to be listed on the
NYSE and is listed oll another exchange, in which case such exchange's definition of
independence shaII apply. If
Directors determines that a Chairman of
the Board of
the
Board who was independent at the time he or she was selected is no longer
independent, the Board of Directors shall select a new Chainnan of the Board who

satisfies the requirements of this By-Law withn 60 days of such determination.
Compliance with this By-Law shall be excused if no Diector who qualifies as
independent is elected by the shareholders or if no Director who is independent is
the Board. This By-Law shall apply prospetively, so

wiling to serve as Chairman of

as not to violate any contractual obligation of the Company in effect when this ByLaw was adopted!'

Delete the followig frm Aricle V, Sec. 5:
"shall be either the Chairan of the Board and/or President, as the Board of

Directors so

designates, and he or she"
SUPPORTING STATEMENT

Norges Ban hivestment Management (NIM holds as a principle of good corporate governance that
the roles of Chairman of
the Board and CEO ar fudamentally different and should not be held by the
same person. NBIM believes that corporae boars should be stucture to ensure independence and
accuntailty to shareholders. The responsibilties of

the Board Chairan and CEO should be divided

clealy to ensure a balance of power and authority on the board. An increaing number of companies
in the US have chosen to separte these two roles. In 2004, 27% of S&P 500 companes had split the
CEO and Charman roles, while by 2011 the percentage had risen to 40%.

Proposed Website Content:
http://www.nbim.no/HarrislndependentChairProposal
The board should be led by an independent Chairman. Such a structure wil put the board in a better

position to make independent evaluations and decisions, mre management, and decide on a:
remuneration policy that encourages perfonnance, provides strategic dirction, and support

management in taing a long-tenn view on the development of business strategies. An independently
led board is better able to oversee and give guidance to Company executives, help prevent confict or
the perception of conflct,
and effectively strengthen the system of checks-and-balances within the
corporate structure and thus protect shareholder value.
An independent chainnan wil be a strength to die Company when the board must make the necesary
strtegic decisions and prioritizaions to create sharholder value over time.

For more infonnation see htt://www.nbim.no/HarrsIndependentChairProposal
NYSE listing standads at
http://nysemanual.nvse.comICMoolsfPlatform Viewer.asp?selectedode=hp%5Fl %5F4&manual=

%2Flcm%2Fsections%2Flcm%2Dsections%2F
Please vote FOR this proposal.

A. Our Goal
Separating the roles of CEO and Chairman ofthe Board is a fundamental principle of good
corporate governance and board accountabilty. Norges Bank Investment Management
(NIM) proposes amending Haris Corporation's (the "Company" or "Harris") Bylaws in
order to mandate that the Chairman of the Board is an independent non-executive member of
the boad. At the same time, we recognize the importance of
board continuity and minimising
disrption. As a result, the proposed amendment ensures that such a split wil take place upon

next GB Chairan succes~ion so that its effect wil be exclusively prospective.

B. Why the Proposed Amendments are Necessary
NBIM believes that sound corporate governance is a prerequisite for sustainable value
creation and that shareholders of
Harris wil be better served with an independent Chairman in
the long teim:

. A foundation for good corporate governance is a clear division of roles and
responsibilties between management and the board. Therefore, the roles of CEO and
Chainnan canot reside within the same individual; and
. The role and responsibilties of the board,. and in partcular the Chairan, is

the CEO and management. The role ofthe board
successful implementation and to
give guidance to the CEO, while role of the CEO is to implement that strategy, and to
meet short tenn budgets and targets; and
fundamentally different frm the role of
is to agree on the strtegy of

the company, to oversee its

Proposed Website Content:
http://www.nbim.no/HarrislndependentChairProposal
· Accountabilty is undermined with combined roles. The board should be accountable to
shareholders who they are elected by, not to the CEO whom they are supposed to oversee;
and
. Separation of these two roles mitigates the risk of conflct of interests. The goals of

management may deviate from those of shareholders at times and it is crucial that the
board has the unconstrained authority to direct management in such situations. Separate
functions empower the board's position to make independent evaluations and decisions;
and

. A company is better off proactively splitting these roles when there is time to fid the best
candidates as compared to being forced to react in the event of an unplanned situation; and
. Separation of the two roles also leaves the CEO more time and fredom to manage the
company. The chairman role has become more time demanding due to regulatory and
legislative changes and the request for more shareholder communication; and
the two roles gives a stronger board. The appointment of a non-executive
chairman sends investors a signal about the board's independence and integrity.

. Separation of

Separating the roles of

CEO and Chainnan of

the Board is particularly importt at Harris

given that the Company has not met our expectations with regard to key aspects of corporate
governance and pedormance. Specifc examples of instances and issues where Harris'

corporate governance practices are not in line with NBIM's expectations include the
following:
. When announcing the appointment of its new CEO, Wiliam M. Brown, in October 2011,
Harris also announced that the roles of CEO and Chairman would be split beginning in
January 2012, but that
the Board expected to name Mr. Brown to the combined chairman
and CEO role at a later date; and
. Harris' shareholders cannot convene an extraordinar general meeting of sharholders;

and
. Harris' shareholders canot act by written consent outside the general meeting of

shareholders; and
. The Board has the abilty to amend the Company's bylaws without shareholder approval,

while a majority vote of outstanding shares is needed for shareholders to change the
Company's bylaws; and
. Harris requires a super-majority 80% shareholder vote to approve amendments to

Incorporation relating to (i) shareholder approval of
mergers and other business combinations and (ii) Company purchases of voting stock
from interested shareholders; and
provisions in the Certificate of

. Under the Company's Aricles ofIncorporation the Board can issue shares ofa new series
of preferred stock with voting rights that can be used as a potential takeover defense in the
event of an attempted corporate acquisition (sometimes referred to as "blan check
preferred stock") without seekig shareholder approval; and

Proposed Website Content:
http=/ /www.nbim.no/HarrislndependentChai rProposa I
I. Harris does not report on its performance versus its peers in either its annal report or in

its proxy statement. For the five year period December 3 i, 2006 through December 31,
2011, Harris total shareholder return was negative 8.5%, which is an underperformance
versus the S&P 500 of7.3%. Comparing total shareholder return for HarrIs anda peer

US Aerospace & Defence companies i, for the five year period

group consIsting of

December 31, 2006 though December 31, 2011, shows that Harris underpedormed its

peers. Haris' total shareholder retun was negative 8.5%, while its peers' total
shareholder retu was 13.5%.

Aerospace & Defence Peer Group
Total Return
- Harris Corp.

- FTSE All Cap US I A&D - SEC
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C. Conclusion
Harris wil be better served with an independent Chairan in
the long tenn. To ensure a balance of power and authority on the board, and in support of
NBIM believes shareholders of

bettr board accountabilty and oversight, we urge shareholders to vote FOR this proposaL.

i Companies in the FTSE All Cap U.S. ICB Sector Aerospace & Defence: United Technologies, Boeing,

Lockheed Marin Corp, Precision Castparts, General Dynamics Corp, Raytheon, Goodnch, Northrop Grumman
Corp, Rockwell Collns, L-3 Communications Holdings, Textron, TrasDigm,B.E. Aerospace, Flir Systems,
Triumph Group, Spirit AeroSystems Holdings, Hexcel, Teledyne Tech, Exelis Iie, Esterline Tech, Huntington
Ingalls Industries, Allant Teehsystems, Moog Iiic, Curtiss Wnght. RBC Beargs, Heico, Cubic Corp, Orbita

Sciences, Ceradyne Inc, Heico Corp, AA Corp, ManTech IntI Corp, GenCor, AeroVironment and Taser
Iitemational

Holland & Knight
100 North Tampa Street, Suite 4100 / Tampa, FL 33602/ T 813.227.8500/ F 813.229.0134
Holland & Knight LLP / www.hklaw.com

June 29, 2012
Via E-mail (shareholderproposals@sec.gov)
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re:

Harris Corporation
Shareholder Proposal ofNorges Bank
Exchange Act of 1934 - Rule 14a-8

Ladies and Gentlemen:
This letter is to inform you that our client, Harris Corporation ("Harris"), intends to omit from its
proxy statement and form of proxy for its 2012 Annual Meeting of Shareholders (collectively,
the "2012 Proxy Materials") a shareholder proposal (the "Proposal") and statements in support
thereof received from Norges Bank (the "Proponent").
Pursuant to Rule 14a-8G) under the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), we have:
•

filed this letter with the Securities and Exchange Commission (the
"Commission") no later than eighty calendar days before Harris intends to file its
definitive 2012 Pro_xy Materials with the Commission; and

•

concurrently sent a copy of this correspondence to the Proponent.

In accordance with Staff Legal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D"), this letter and its
exhibits are being submitted via email to shareholderproposals@sec.gov. Rule 14a-8(k) and SLB
14D provide that shareholder proponents are required to send companies a copy of any
correspondence that the proponents elect to submit to the Commission or the staff of the Division
of Corporation Finance (the "Staff'). Accordingly, we are taking this opportunity to inform the
Proponent that if the Proponent elects to submit additional correspondence to the Commission or
the Staff with respect to the Proposal, a copy of that correspondence should be furnished
concurrently to the undersigned on behalf of Harris pursuant to Rule 14a-8(k) and SLB 14D.

Atlanta I Boston I Chicago I Fort Lauderdale I Jacksonville I Lakeland I Los Angeles I Miami I New York I Northern Virginia I Orlando
Portland I San Francisco I Tallahassee I Tampa I Washington, D.C. I West Palm Beach
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THE PROPOSAL
The Proposal states:
RESOLVED: Pursuant to Section 109 of the Delaware General Corporation Law,
the shareholders hereby amend the By-Laws as follows:
Add the following at the end of Article V, Sec. 4:
"Notwithstanding any other By-Law provision, the Chairman of the Board
shall be a Director who is independent from the Company. For purposes of
this By-Law, 'independent' has the meaning set forth in the New York
Stock Exchange ("NYSE") listing standards, unless the Company's
common stock ceases to be listed on the NYSE and is listed on another
exchange, in which case such exchange's definition of independence shall
apply. If the Board of Directors determines that a Chairman of the Board
who was independent at the time he or she was selected is no longer
independent, the Board of Directors shall select a new Chairman of the
Board who satisfies the requirements of this By-Law within 60 days of
such determination. Compliance with this By-Law shall be excused if no
Director who qualifies as independent is elected by the shareholders or if
no Director who is independent is willing to serve as Chairman of the
Board. This By-Law shall apply prospectively, so as not to violate any
contractual obligation of the Company in effect when this By-Law was
adopted."
Delete the following from Article V, Sec. 5:
"shall be either the Chairman of the Board and/or President, as the Board
of Directors so designates, and he or she"
A copy of the Proposal, the supporting statement and related correspondence from the Proponent
is attached to this letter as Exhibit A.

BASIS FOR EXCLUSION
We believe that the Proposal may properly be excluded from the 2012 Proxy Materials pursuant
to Rule 14a-8(i)(3) because:
•

the Proposal (i) refers to an unknown set of guidelines that are entirely hypothetical
because they refer to an unknown exchange that Harris might list on in the future if it
ceases to be listed on the New York Stock Exchange ("NYSE"), and whatever definition
of independence would be in effect at that time in the future at the unknown exchange,
and fails to define in any way those guidelines, and (ii) refers to an external set of
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guidelines (the NYSE listing standards) for implementing the Proposal but fails to
adequately define those guidelines, rendering the Proposal impermissibly vague and
indefinite so as to be inherently misleading;
•

the supporting statement's description of the Proposal conflicts with the language in the
Proposal, rendering it impermissibly vague and indefinite so as to be inherently
misleading; and

•

the website referenced through the website link in the Proponent's supporting statement
("For more information see http://www.nbim.nolHarrisIndepdentChairProposal; .. such
website referred to herein as the "Website") contains materially false and misleading
statements and irrelevant statements thereby rendering the Proposal impermissibly vague
and indefinite so as to be inherently misleading.

ANALYSIS
The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because The Proposal Is
Impermissibly Vague And Indefinite So As To Be Inherently Misleading.
Rule 14a-8(i)(3) permits the exclusion of a shareholder proposal if the proposal or supporting
statement is contrary to any of the Commission's proxy rules, including Rule 14a-9, which
prohibits materially false or misleading statements in proxy soliciting materials. The Staff
consistently has taken the position that a shareholder proposal is excludable under Rule 14a
8(i)(3) as vague and indefinite if "neither the stockholders voting on the proposal, nor the
company in implementing the proposal (if adopted), would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires." Staff Legal
Bulletin No. 14B (Sept. 15,2004) ("SLB 14B"); see also, Dyer v. SEC, 287 F.2d 773, 781 (8th
Cir. 1961) ("[I]t appears to us that the proposal, as drafted and submitted to the company, is so
vague and indefinite as to make it impossible for either the board of directors or the stockholders
at large to comprehend precisely what the proposal would entail.").

A.

The Proposal Is Excludable Because It Relies On (1) An Unknown Set Of
Guidelines But Fails To Describe The Substantive Provisions OfThe Guidelines;
and (2) An External Set ofGuidelines (NYSE Listing Standards) But Fails To
Sufficiently Describe The Substantive Provisions OfThe Guidelines.

The Staff has allowed the exclusion of shareholder proposals that impose a standard by reference
to a particular set of guidelines when the proposal or supporting statement failed sufficiently to
describe the substantive provisions of the external guidelines. See e.g., Exxon Mobil Corp
(Naylor) (avail. Mar. 21, 2011) (concurring with the exclusion of a proposal requesting the use
of, but failing to sufficiently explain, "guidelines from the Global Reporting Initiative"); AT&T
Inc. (avail. Feb. 16, 2010) (concurring with the exclusion of a proposal that sought a report on,
among other things, "grassroots lobbying communications as defined in 26 C.F.R. § 56.4911
2"); Johnson & Johnson (avail. Feb. 7,2003) (concurring with the exclusion of a proposal
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requesting the adoption of the "Glass Ceiling Commission's business recommendations" without
describing the recommendations).
In Boeing Co. (avail. Feb. 10,2004), the shareholder proposal requested a bylaw requiring the
chairman of the company's board of directors to be an independent director, "according to the
2003 Council of Institutional Investors definition." Boeing argued that the proposal referenced a
standard for independence but failed to adequately describe or define that standard such that
shareholders would be unable to make an informed decision on the merits of the proposal. The
Staff concurred with the exclusion of the proposal under Rule 14a-8(i)(3) as vague and
indefinite. See also, Schering-Plough Corporation (avail. Mar. 7,2008); JPMorgan Chase & Co.
(avail. Mar. 5,2008) (all concurring in the exclusion of proposals that requested that the
company require the board of directors to appoint an independent lead director as defined by the
standard of independence "set by the Council of Institutional Investors," without providing an
explanation of what that particular standard entailed).
Recently, the Staff has allowed the exclusion of shareholder proposals that request that the board
of directors adopt a policy that the chairman be an independent director according to the
definition set forth in the NYSE listing standards or an unknown and undefined exchange'S
definition of independence. See WellPoint, Inc. (avail. Feb. 24, 2012); see also MatteI, Inc.
(avail. Feb. 9, 2012) (proposal referred to NYSE definition of independence for a NASDAQ
issuer). In WellPoint, a shareholder proposal urged the company's "board of directors to adopt a
policy that the board's chairman be an independent director according to the definition set forth
in the New York Stock Exchange ("NYSE") listing standards, unless Wellpoint's stock ceases to
be listed on the NYSE and is listed on another exchange, at which time that exchange'S standard
of independence should apply." The Staff concurred with the exclusion of the proposal under
Rule 14a-8(i)(3) as vague and indefinite because "neither [the] shareholders nor the company
would be able to determine with any reasonable certainty exactly what actions or measures the
proposal require[d]." The proposal referred to an external set of guidelines for implementing the
proposal but failed to adequately define those guidelines and also referred to an unknown and
undefined standard of independence at another exchange.
The Proposal, which states that "the Chairman of the Board of Directors shall be a director who
is independent from [Harris]" and that '''independent' has the meaning set forth in the [NYSE]
listing standards, unless the Company's common stock ceases to be listed on the NYSE and is
listed on another exchange, in which case such exchange's definition of independence shall
apply," is nearly identical to the proposal in the WellPoint precedent cited above. In particular,
the Proposal contains the same undefined reference to the NYSE independence standards
included in the WellPoint proposal. The Proposal relies on an external standard of independence
(the NYSE listing standards) in order to implement a central aspect of the Proposal, but the
Proposal fails to describe the substantive provisions of that standard. In addition, if Harris' stock
ceases to be listed on the NYSE, the Proposal relies on an unknown and undefined exchange's
definition of independence as it might exist at some unknown point in the future, which is by its
nature impermissibly vague. Particularly with respect to the Proposal, which is framed as a
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binding amendment to Harris' bylaws, it is especially important that shareholders have an
explanation of the standard of independence that would be required under the Proposal. As Staff
precedent indicates, Harris' shareholders cannot be expected to make an informed decision on
the merits of the Proposal without knowing what they are voting on. See SLB 14B (noting that
"neither the stockholders voting on the proposal, nor the company in implementing the proposal
(if adopted), would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires"); Capital One Financial Corp. (avail. Feb. 7,2003) (concurring
in the exclusion of a proposal under Rule 14a-8(i)(3) where the company argued that its
shareholders "would not know with any certainty what they are voting either for or against").
The Proposal is distinguishable from other shareholder proposals that the Staff did not concur
were vague and indefinite, where the proposal requested that the chairman be an independent
director (by the standard of the NYSE) who had not previously served as an executive officer of
the company. See PepsiCo, Inc. (avail. Feb. 2,2012); Reliance Steel & Aluminum Co. (avail.
Feb. 2, 2012); Sempra Energy (avail. Feb. 2,2012); The Dow Chemical Company (avail. Jan. 26,
2012); General Electric Co. (Steiner) (avail. Jan. 10,2012); and Allegheny Energy, Inc. (avail.
Feb. 12,2010). In contrast to these proposals, the Proposal mandates an external standard of
independence (an unknown and undefined exchange's definition of independence or the NYSE
standard of independence) that is neither explained in nor understandable from the text of the
Proposal or the supporting statements. In this regard, the supporting statement's references to
separation of the roles of chairman and chief executive officer do not provide any information to
shareholders on the NYSE standard of independence that would be imposed under the Proposal.
In fact, many companies that have separated the role of chairman and chief executive officer
have an executive chairman who would not satisfy the NYSE standard for independence.
The Proposal and the Proponent's supporting statement are similar to the shareholder proposals
and supporting statements in WellPoint and Boeing, which, while mentioning the concept of
separating the roles of chairman and chief executive officer, remain focused on the definition of
independence (the NYSE listing standard or an unknown and undefined exchange'S definition of
independence, in the case of WellPoint, and the 2003 Council ofInstitutional Investors, in the
case of Boeing). The Staff concurred in each of Wellpoint and Boeing that the proposal was
impermissibly vague and indefinite. The Proposal is also impermissibly vague and indefinite
because, consistent with the facts in WellPoint, the Proposal relies on an unknown and undefined
exchange's definition of independence if Harris' stock ceases to be listed on the NYSE and on
the NYSE standard of independence as a central element of the Proposal that is not defined or
explained.
Moreover, to the extent the Proponent's supporting statement's discussion of independence in
terms of the separation of the roles of chairman and chief executive officer is intended to
supplement the reference to the NYSE listing standards in the text of the Proposal, the Staff has
permitted the exclusion of a proposal where the Staff concurred that, if a proposal calls for the
full implementation of an external standard, as is the case here, describing only some of the
standard's substantive provisions, the proposal provides insufficient guidance to shareholders
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and the company. See WellPoint, Inc. (avail. Feb. 24, 2012) (concurring with the exclusion under
Rule 14a-8(i)(3) of a proposal requesting that the board of directors adopt a policy that the
chairman be an independent director according to the definition set forth in the NYSE listing
standards, unless Wellpoint's common stock ceases to be listed on the NYSE and is listed on
another exchange, at which time that exchange's standard of independence shall apply); see also,
Boeing Co. (avail. Feb. 5,2010) (concurring with the exclusion under Rule 14a-8(i)(3) ofa
proposal requesting the establishment of a board committee that "will follow the Universal
Declaration of Human Rights," where the proposal failed to adequately describe the substantive
provisions of the standard to be applied); Occidental Petroleum Corporation (avail. Mar. 8,
2002) (concurring with the exclusion of a proposal requesting the implementation of a policy
"consistent with" the "Voluntary Principles on Security and Human Rights," where the proposal
failed to adequately summarize the external standard despite referring to some, but not all, of the
standard's provisions); Revlon, Inc. (avail. Mar. 13,2001) (concurring with the exclusion ofa
proposal seeking the "full implementation" of the "SA8000 Social Accountability Standards,"
where the proposal referred to some of the standard's provisions but failed to adequately describe
what would be required of the company).
Although the Staff has declined to permit exclusion where a proposal only requested a policy
"based on" an external standard if the standard is generally described in the proposal, see
Peabody Energy Corp. (avail. Mar. 8,2006) (denying no-action relief where a proposal only
requested a policy "based on" the International Labor Organization's Declaration of
Fundamental Principles and Rights at Work"); Stride Rite Corporation (avail. Jan. 16,2002)
(denying no-action relief where a proposal requested the implementation of a code of conduct
"based on ILO human rights standards"), this is not the case here. The Proposal requires that
Harris' by-laws be amended which would have the effect of mandatorily requiring that the
"Chairman of the Board shall be a Director who is independent from [Harris, and fJor purposes
of this By-Law, 'independent' has the meaning set forth in the [NYSE] listing standards," which
leaves Harris no discretion to incorporate some, but not all, of the NYSE listing standard's
provisions. Although the requirement that a director not be employed by the listing company is
one element of the NYSE listing standards' definition of independence, the supporting
statement's discussion ofthis provision does not clarify the additional requirements of the
standard, yet the Proposal would require compliance with those additional requirements.
Accordingly, shareholders voting on the Proposal will not have the necessary information from
which to make an informed decision on all of the specific requirements the Proposal would
lmpose.
We acknowledge that the Staff has denied no-action relief under Rule 14a-8(i)(3) for other
proposals with references to third-party independence standards, but the Staff did not explain the
reasoning for its decision. See AT&T Inc. (avail. Jan. 30,2009); Clear Channel Communications
Inc. (avail. Feb. 15,2006); and Kohl's Corp. (avail. Mar. 10,2003). Important in distinguishing
those instances from Harris' no-action request in this instance is that the no-action requests
submitted in those instances did not directly and adequately argue that the proposals were vague
and indefinite by virtue of their referencing an unknown and undefined exchange'S definition of
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independence or another external standard without adequately describing the standard. For
example, in Clear Channel Communications, the company argued that the external standard
referenced was not a definition but a "confused 'discussion,''' and the proposal also set forth an
additional definition of independence.
Accordingly, we believe that the Proposal's reliance on an unknown and undefined exchange's
standard of independence and the Proposal's failure to describe the substantive provisions of the
NYSE standards of independence will result in Harris' shareholders who are voting on the
Proposal, and Harris in implementing the Proposal (if adopted), being unable to determine with
any reasonable certainty what actions or measures the Proposal requires. As a result, we believe
the Proposal is so vague and indefinite as to be excludable in its entirety under Rule 14a-8(i)(3).

B.

The Proposal Is Excludable Because The Supporting Statement Explains The
Proposal As Operating In A Manner That Is Inconsistent With The Language Of
The Proposal.

The Staff has on numerous occasions concurred that a shareholder proposal was sufficiently
misleading so as to justify exclusion where a company and its shareholders might interpret the
proposal differently, such that "any action ultimately taken by the [c]ompany upon
implementation [of the proposal] could be significantly different from the actions envisioned by
shareholders voting on the proposal." Fuqua Industries, Inc. (avail. Mar. 12, 1991).
For example, in General Motors Corp. (avail. Apr. 2, 2008), the Staff concurred with excluding
a proposal under Rule 14a-8(i)(3). General Motors argued that vague timing references in the
proposal could result in action that was significantly different than what shareholders voting on
the proposal might have expected. The proposal asked that executives' pensions be adjusted
pursuant to a "leveling formula" based on changes compared to "an average baseline executive
employment level during the six year period immediately preceding commencement ofGM's
restructuring initiatives." The company argued that shareholders would not know what six-year
period was contemplated under the proposal, in light of the company having undertaken several
"restructuring initiatives," and the Staff concurred that the proposal could be excluded because it
was vague and indefinite. See also Verizon Communications Inc. (avail. Feb. 21, 2008)
(excluding under Rule 14a-8(i)(3) a proposal attempting to set formulas for short- and long-term
incentive-based executive compensation where the company argued that because the methods of
calculation were inconsistent with each other, it could not determine with any certainty how to
implement the proposal).
Consistent with the express language of Rule 14a-8(i)(3), which refers to both the proposal and
supporting statement, the Staff has concurred that companies can exclude proposals where the
supporting statement contains material misstatements as to the effect of implementing the
proposal. For example, in The Ryland Group, Inc. (avail. Feb. 7,2008), the Staff concurred that a
proposal could be excluded under Rule 14a-8(i)(3) where the resolved clause sought an advisory
vote both on "the executive compensation policies and practices set forth in the Company's
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Compensation Discussion and Analysis" and on the board Compensation Committee Report, yet
the supporting statement stated that the effect of the proposal would be to provide a way to
advise the company's board on "whether the company's policies and decisions on compensation
have been adequately explained." Thus, the proposal and supporting statement, when read
together, provided two significantly different expectations of what implementation of the
proposal would entail. See also, Jefferies Group, Inc. (avail. Feb. 11,2008, recon. denied Feb.
25, 2008) (concurring in the exclusion of a similar proposal where the supporting statement
resulted in vague and misleading statements as to the effect of implementing the proposal).
The Staff has previously concurred that a proposal and supporting statement may be excluded
under Rule 14a-8(i)(3) based on vague or misleading statements as to the timing of the action
sought under the proposal. Specifically, in Sun Trust Banks, Inc. (avail. Dec. 31, 2008), a
stockholder proposal requested that the board and its compensation committee implement certain
executive compensation reforms if the company chose to participate in the Troubled Asset Relief
Program ("TARP"). The proposal itself was silent as to the duration of the reforms but
correspondence from the proponent indicated that the proponent's intent was that the reforms
were to be in effect for the duration of the company's participation in TARP. The Staff
concurred that the proposal was excludable under Rule 14a-8(i)(3), noting that:
There appears to be some basis for your view that SunTrust may
exclude the proposal under rule 14a-8(i)(3) as vague and indefinite.
In arriving at this position, we note the proponent's statement that
the "intent of the Proposal is that the executive compensation
reforms urged in the Proposal remain in effect so long as the
company participates in the TARP." By its terms, however, the
proposal appears to impose no limitation on the duration of the
specified reforms.
The Proposal is vague and inherently misleading because the supporting statement explains the
Proposal as operating in a manner that is inconsistent with the language of the Proposal.
Specifically, the Proposal provides that "[t]his By-Law shall apply prospectively, so as not to
violate any contractual obligation of the Company in effect when this By-Law was adopted."
Because Harris' current chief executive officer does not have an employment agreement that
mandates he serve as chairman of the board, an independent chairman would have to be
appointed immediately. However, the Website states that "we recognize the importance of board
continuity and minimising [sic] disruption[, and a]s a result, the proposed amendment ensures
that such a split will take place upon next CEO succession so that its effect will be exclusively
prospective." (emphasis added). This assertion that the Proposal "will take place upon [the] next
CEO succession" is not reflected anywhere in the text of the resolved clause and directly
conflicts with the statement that the Proposal is to be implemented "prospectively, so as to not
violate any contractual obligation of the Company in effect when this By-Law was adopted."
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Thus, a shareholder reading the Proposal and the supporting statement would not know whether
the policy it is being asked to vote on would: (1) go into effect immediately and prohibit the
current chief executive officer from serving as chairman or (2) not go into effect until some
indefinite date in the future, after the current chief executive officer ceases to serve as chief
executive officer. Likewise, Harris' board of directors, in seeking to implement the policy, would
not know whether shareholders intended for it to apply immediately, as indicated by the
Proposal, or only in the future, as stated in the supporting statement (through the inclusion of the
Website).
The Proposal and supporting statement are comparable to the situation considered by the Staff in
the Sun Trust Banks precedent discussed above. By its terms, the proposal in SunTrust Banks did
not appear to have any limitation on the timing of the reform that shareholders were being asked
to approve. Nevertheless, statements by the proponent of the Sun Trust Banks proposal indicated
that it did intend there to be some limitation on the timing of implementing the reforms
addressed in the proposal. If the company had implemented the proposed reforms only during the
period that it was subject to TARP, its actions would have been significantly different than what
shareholders reading the language of the proposal had expected. The same facts exist here.

In addition, as in Ryland Group and Jeffries Group, the Proposal and its supporting statement
have significantly differing descriptions of the effect of implementing the Proposal. Given the
misleading assertion in the supporting statement (through the inclusion of the Website) and the
resulting potentially divergent interpretations of when the Proposal must be implemented, it is
not possible for a shareholder in voting on the Proposal to determine exactly what the Proposal is
seeking. A shareholder relying on the supporting statement (through the inclusion of the
Website) could incorrectly believe that the Proposal has an explicit option for phasing in its
implementation when no such option actually exists by the Proposal's own terms. As a result,
shareholders voting on the Proposal might each interpret it differently, such that any action
Harris ultimately takes to implement the Proposal could be significantly different from the
actions shareholders envisioned when voting on the Proposal. See Fuqua Industries, Inc. (avail.
Mar. 12, 1991); see also Prudential Financial, Inc. (avail. Feb. 16,2007) (concurring with the
exclusion of a proposal as vague and indefinite, where the proposal was susceptible to a different
interpretation if read literally than if read in conjunction with the supporting statement);
International Business Machines Corp. (avail. Feb. 2, 2005) (concurring with the exclusion of a
proposal regarding executive compensation as vague and indefinite where the identity of the
affected executives was susceptible to multiple interpretations).
Consistent with Staff precedent, Harris' shareholders cannot be expected to make an informed
decision on the merits of the Proposal if they are unable "to determine with any reasonable
certainty exactly what actions or measures the proposal requires." SLB 14B; see also Boeing Co.
(avail. Feb. 10,2004); and Capital One Financial Corp. (avail. Feb. 7,2003) (concurring in the
exclusion of a proposal under Rule 14a-8(i)(3) where the company argued that its stockholders
"would not know with any certainty what they are voting either for or against").
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Accordingly, we believe that as a result of the vague and indefinite nature of the Proposal, the
Proposal is impermissibly misleading and, thus, excludable in its entirety under Rule 14a-8(i)(3).

C.

The Proposal Is Excludable Because The Website Contains (1) Materially False
And Misleading Statements And (2) Irrelevant Statements.

Rule 14a-8(i)(3) allows a company to exclude a shareholder proposal "[i]fthe proposal or
supporting statement is contrary to any ofthe [SEC]'s proxy rules, including Rule 14a-9, which
prohibits materially false or misleading statements in proxy soliciting materials." In SLB 14B,
the Staff confirmed that in situations where "the company demonstrates objectively that a factual
statement is materially false or misleading," then modification or exclusion under Rule 14a
8(i)(3) will be permitted.
In the case of the Proposal, the Website is objectively and materially false and misleading. The
Website, which is incorporated into the Proponent's supporting statement through a website link,
states that "Harris does not report on its performance versus its peers in either its annual report or
in its proxy statement." To the contrary, Harris provided on page 31 of its Annual Report on
Form 10-K for its fiscal year ended June 30, 2011, and will provide in its Annual Report on
Form 10-K for its fiscal year ending June 30, 2012, the stock performance graph required by
Item 201(e) of Regulation S-K. Harris' stock performance graph in 2011 compared, and in 2012
will compare, the five-year cumulative total return of Harris' common stock with the comparable
five-year cumulative total returns of the S&P 500, the S&P 500 IT Sector Index and the S&P 500
Aerospace & Defense Index. Accordingly, to represent to Harris' shareholders that Harris "does
not report on its performance versus its peers in either its annual report or in its proxy statement"
is objectively and materially false and misleading.
In addition, the Staff confirmed in SLB 14B that in situations where "substantial portions of the
supporting statement are irrelevant to a consideration of the subject matter of the proposal, such
that there is a strong likelihood that a reasonable shareholder would be uncertain as to the matter
on which it is being asked to vote," then modification or exclusion under Rule 14a-8(i)(3) will be
permitted. See Entergy Corp. (avail. Feb. 14,2007) (concurring that the proposal was excludable
where, along with other misleading defects in the proposal, the supporting statement was
irrelevant to the subject matter of the proposal).
Several of the Proponent's statements on the Website are irrelevant to the Proposal. The
Website's statements in question must be read and framed in the context of the Proponent's
supporting statement, which states as a goal that "a principle of good corporate governance [is]
that the roles of Chairman of the Board and CEO are fundamentally different and should not be
held by the same person." Despite this stated goal, several of the items set forth on the Website
deal with unrelated corporate governance matters. For example, the second through fifth bullets
in the second bullet list under subpart B of the Website focus on the ability of Harris'
shareholders to call meetings, act by written consent and approve amendments to Harris'
certificate of incorporation regarding shareholder votes on a change of control of the company.
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These are corporate governance matters dictated by Harris' constitutional documents, not by an
alleged conflict of interest in having one person serve as chairman and chief executive officer.
Furthermore, the sixth bullet and accompanying stock price graph are irrelevant because the
Proponent fails to draw any causal link between and adequately explain how the separation of
the chairman and chief executive officer positions will positively affect a company's stock price.
In short, the Proponent has set forth several irrelevant issues and misleading allegations that will
incite shareholders, rather than educate them on the advantage or disadvantage of a separate
chairman and chief executive officer.
Therefore, we believe that the Proponent's supporting statement (through its inclusion of the
Website's statements) contains materially false and misleading statements and several statements
that are irrelevant to a consideration of the subject matter of the Proposal. There is a strong
likelihood that a reasonable shareholder will be uncertain as to the matter on which the
shareholder is being asked to vote. As a result, we believe that the Proposal is excludable under
Rule 14a-8(i)(3).
Moreover, as the Staff noted in SLB 14B, there is no provision in Rule 14a-8 that allows a
proponent to revise his or her proposal and supporting statement. We recognize that the Staff
nonetheless has had a long-standing practice of permitting proponents to make revisions that are
"minor in nature and do not alter the substance of the proposal" in order to deal with proposals
that "comply generally with the substantive requirements of Rule 14a-8, but contain some minor
defects that could be corrected easily." The Staff has explained, however, that it is appropriate
for companies to exclude an "entire proposal, supporting statement or both as materially false or
misleading if a proposal and supporting statement would require detailed and extensive editing in
order to bring it into compliance with the proxy rules."
Here, the Proponent's website would require extensive revisions to comply with Rule 14a-8. The
addition of a few words or a sentence, as requested by the Staff in other cases, would not correct
the defects in the Proposal. In order to correct the website's defects, the Proponent would be
required to revise the website by both deleting existing language in and adding new language to
the website. These changes would not be minor, but would substantively alter the meaning,
purpose and context of the Website, supporting statement and Proposal.
Because the Website contains materially false and misdealing and irrelevant information and
would require substantive revisions in order to comply with Rule 14a-8, we believe the Proposal
is so vague and indefinite as to be excludable in its entirety under Rule 14a-8(i)(3).
CONCLUSION
Based on the foregoing analysis, we respectfully request that the Staff concur that it will take no
action if Harris excludes the Proposal from its 2012 Proxy Materials pursuant to Rule 14a
8(i)(3).

Office of Chief Counsel
June 29, 2012
Page 12

We would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject. Ifwe can be of any further assistance in this matter, please do
not hesitate to contact Bob Grammig at (813) 227-6515 or robert.grammig@hklaw.com, Ivan
Colao at (904) 798-5488 or ivan.colao@hklaw.com, or Scott T. Mikuen, Harris' Vice President,
General Counsel and Secretary at (321) 727-9125.
Sincerely yours,

RJG:ccm
Enclosures
cc:
Michael J. Barry, Esq.
Scott T. Mikuen, Esq., Harris Corporation
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Michael J. Barry
Director
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May 16,2012

VIA EMAIL AND OVERNIGHT MAIL

Scott T. Mikuen, Esquire
Vice President, General Counsel, and Corporate Secretary
Harris Corporation
1025 West NASA Boulevard
Melboume, Florida 32919

Re:

Shareholder Proposal Pursuant to Rule 14a-8

Dear Mr, Mikuen:
Pursuant to SEC Rule 14a-8, enclosed is a shareholder proposal (the "Proposal")
submitted by Norges Bank, the central bank for the Government of Norway, for inclusion in
the proxy materials to be provided by Harris Corporation (the "Company") to the Company's
shareholders and to be presented at the Company's 2012 annual meeting for a shareholder vote.
Also enclosed is a power of attorney ("POA") from Norges Bank Investment Management
("NBIM"), a division ofNorges Ban1e with authority to submit proposals on behalf of Norges
Bank, authorizing me to act for Norges Bank for purposes of the submission of and
communications regarding the Proposal.
Also enclosed for your reference is a copy of the proposed website that is identified
within the supporting statement in the Proposal. NBIM intends to make the proposed website
"live" upon the Company's filing of its proxy materials for the 2012 annual meeting. The
proposed website is NOT a supporting statement, and the contents thereof, to the extent they
differ from the infonnation set forth in the shareholder proposal, are not applicable to the 500
word limit on shareholder proposals. We are providing the proposed website as a courtesy and
to avoid any potential confusion that may be caused by the reference in the supporting
statement to a currently non-existent website.
Norges Bank is the owner of over $2,000 in market value of common stock of the
Company and has held such stock continuously for more than 1 year as of today's date.
Norges Bank intends to continue to hold these securities through the date of the Company's
2011 annual meeting of shareholders. We will provide you with ownership confirmation from
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JPMorgan Chase Bank, N.A., DTC participant number 0902, as soon as we receive it from our
client.
Please let me know if you would like to discuss the Proposal or if you have any
questions.

Sincerely,

MJB/nn
Enclosures
cc:

Guro Heimly (by electronic mail, with enclosures)

NBt
Norges Bank Investment Management

Scott T. Mikuen, Esquire
Vice President, General Counsel, and Corporate Secretary
Harris Corporation
1025 West NASA Boulevard
Melbourne, Florida 32919
USA

Date:

15 May 2012

Your ref.:
Our ref.:

Dear Mr. Mikuen

Power of Attorney for Grant & Eisenhofer P,A.
We, Norges Bank, the Investment Management division, P.O. Box 1179 Sentrum, 0107
Oslo, Norway, ("NBIM"), hereby confirm the authority of Grant & Eisenhofer P.A, by the
attorneys Stuart Grant andlor Michael J. Barry, to act on behalf ofNBJM for purposes of
submitting the 2012 shareholder proposal and direct all communications to NBIM
concerning the proposal to Grant & Eisenhofer P,A.

Yours sincerely,
Norges Bank Investment Management

Jhr/1h~~
Jan Thomsen

G~~ \~-t:':v..~
Guro Heimly
/
Senior Legal Advisor
E~tnai1: g!lh@nbim.no
Tel: +472407 3112

Chief Risk Officer
E-mail: jth@nbim.no
Tel: +4724073249

Postal address: Norges Bank, P.O. Box 1179 Sentrum. 0107 Oslo, Norway, Att: Guro
Heimly

. B;lIl
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Proposed Website Content:
http://www.nbim.no/HarrislndependentChairProposal
SHflHEHOLDER PROPOSALS

Independent Chairman: Harris
Corporation
Norges Bank Investment Management submitted the following
shareholder proposal for inclusion in Harris Corporation's 2012 proxy
statement:
lNDEPENDENT CHAIRMAN
RESOLVED; Pursuant to Section 109 of the Delaware General Corporation Law, the shareholders
hereby amend the By-Laws as follows:
Add the following at the end of Article V, Sec. 4:
"Notwithstanding any other By-Law provision, the Chairman of the Board shall be a
Director who is independent from the Company. For purposes of this By-Law,
'independent' has the meaning set forth in the New York Stock Exchange ("NYSE")
listing standards, unless the Company's common stock ceases to be listed on the
NYSE and is listed on another exchange, in which case such exchange's definition of
independence shall apply. If the Board of Directors determines that a Chainnan of the
Board who was independent at the time he or she was selected is no longer
independent, the Board of Directors shall select a new Chainnan of the Board who
satisfies the requirements of this By-Law within 60 days of such detennination.
Compliance with this By-Law shall be excused if no Director who qualifies as
independent is elected by the shareholders or if no Director who is independent is
willing to serve as Chainnan of the Board. This By-Law shall apply prospectively, so
as not to violate any contractual obligation of the Company in effect when this By
Law was adopted."
Delete the following from Article V, Sec. 5:
"shall be either the Chainnan of the Board and/or President, as the Board of Directors so
designates, and he or she"
SUPPORTING STATElYIENT
Norges Bank Investment Management (NBIM) holds as a principle of good corporate governance that
the roles of Chainnan of the Board and CEO are fundamentally different and should not be held by the
same person. NBIM believes that corporate boards should be structured to ensure independence and
accountability to shareholders. The responsibilities of the Board Chaimlan and CEO should be divided
clearly to ensure a balance of power and authority on the board. An increasing number of companies
in the US have chosen to separate these two roles. In 2004, 27% of S&P .500 companies had split the
CEO and Chainnan roles, while by 2011 the percentage had risen to 40%.
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The board should be led by an independent Chairman. Such a structure will put the board in a better
position to make independent evaluations and decisions, hire management, and decide on a
remuneration policy that encourages performance, provides strategic direction, and supports
management in taking a long-term view on the development of business strategies. An independently
led board is better able to oversee and give guidance to Company executives, help prevent conflict or
the perception of conflict, and effectively strengthen the system of checks-and-balances within the
corporate structure and thus protect shareholder value.
An independent chairman will be a strength to the Company when the board must make the necessary
strategic decisions and prioritizations to create shareholder value over time.

For more information see http://www.nbim.no/HamslndependentChairProposal
Please vote FOR this proposal.

A.

Our Goal

Separating the roles of CEO and Chairnlan of the Board is a fundamental principle of good
corporate governance and board accountability. Norges Bank Investment Management
(NBIM) proposes amending Harris Corporation's (the "Company" or "Harris") Bylaws in
order to mandate that the Chairn1an of the Board is an independent non-executive member of
the board. At the same time, we recognize the importance of board continuity and minimising
disruption. As a result, the proposed amendment ensures that such a split will take place upon
next CEO succession so that its effect will be exclusively prospective.

B.

Why the Proposed Amendments are Necessary

NBIM believes that sound corporate governance is a prerequisite for sustainable value
creation and that shareholders of Harris will be better served with an independent Chairman in
the long term:
•

A foundation for good corporate governance is a clear division of roles and
responsibilities between management and the board. Therefore, the roles of CEO and
Chaimlan cannot reside within the same individual; and

•

The role and responsibilities of the board, and in particular the Chaimlan, is
fundamentally different from the role of the CEO and management. The role of the board
is to agree on the strategy of the company, to oversee its successful implementation and to
give guidance to the CEO, while role of the CEO is to implement that strategy, and to
meet short term budgets and targets; and

•

AccOlmtability is tmdeffi1ined with combined roles. The board should be accountable to
shareholders who they are elected by, not to the CEO whom they are supposed to oversee;
and
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•

Separation of these two roles mitigates the risk of conflict of interests. The goals of
management may deviate from those of shareholders at times and it is crucial that the
board has the unconstrained authority to direct management in such situations. Separate
functions empower the board's position to make independent evaluations and decisions;
and

•

A company is better off proactively splitting these roles when there is time to find the best
candidates as compared to being forced to react in the event of an unplanned situation; and

•

Separation of the two roles also leaves the CEO more time and freedom to manage the
company. The chairman role has become more time demanding due to regulatory and
legislative changes and the request for more shareholder communication; and

•

Separation of the two roles gives a stronger board. The appointment of a non-executive
chairman sends investors a signal about the board's independence and integrity.

Separating the roles of CEO and ChaiIman of the Board is particularly important at Harris
given that the Company has not met our expectations with regard to key aspects of corporate
governance and pelfOlmance. Specific examples of instances and issues where Harris'
corporate governance practices are not in line with NBIM's expectations include the
following:
•

When announcing the appointment of its new CEO, William M. Brown, in October 2011,
Hanis also announced that the roles of CEO and Chairman would be split beginning in
January 2012, but that the Board expected to name Mr. Brown to the combined chairman
and CEO role at a later date; and

•

Harris' shareholders cannot convene an extraordinary general meeting of shareholders;
and

•

Harris' shareholders cannot act by written consent outside the general meeting of
shareholders; and

•

The Board has the ability to amend the Company's bylaws without shareholder approval,
while a majority vote of outstanding shares is needed for shareholders to change the
Company's bylaws; and

•

Harris requires a super-majority 80% shareholder vote to approve amendments to
provisions in the Certificate of Incorporation relating to (i) shareholder approval of
mergers and other business combinations and (ii) Company purchases of voting stock
from interested shareholders; and

•

Under the Company's Articles ofIncorporation the Board can issue shares of a new series
of preferred stock with voting rights that can be used as a potential takeover defense in the
event of an attempted corporate acquisition (sometimes referred to as "blank check
preferred stock") without seeking shareholder approval; and

•

Harris does not report on its performance versus its peers in either its annual report or in
its proxy statement. For the five year period December 31,2006 through December 31,
2011, Harris total shareholder return was negative 8.5%, which is an underperformance
versus the S&P 500 of7.3%. Comparing total shareholder return for Harris and a peer
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group consisting of US Aerospace & Defence companies j, for the five year period
December 31, 2006 through December 31, 2011, shows that Harris underperformed its
peers. Harris' total shareholder return was negative 8.5%, while its peers' total
shareholder return was 13.5%.
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C.

Conclusion

NBIM believes shareholders of Harris will be better served with an independent Chairman in
the long term. To ensure a balance of power and authority on the board, and in support of
better board accountability and oversight, we urge shareholders to vote FOR this proposal.

Companies in the FTSE All Cap U.S, ICB Sector Aerospace & Defence: United Technologies, Boeing,
Lockheed Martin Corp, Precision Castparts, General Dynamics Corp, Raytheon, Goodrich, Northrop GrUlmnan
Corp, Rockwell Collins, L·3 Communications Holdings, Textron, TransDigm, B.E. Aerospace, Flir Systems,
Triumph Group, Spirit AeroSystems Holdings, Hexcel, Teledyne Tech, Exelis Inc, Esterline Tech, Huntington
Ingalls Industries, Alliant Techsystems, Moog Inc, Curtiss Wright, RBC Bearings, Heico, Cubic Corp, Orbital
Sciences, Ceradyne Inc, Heico Corp, AAR Corp, ManTech IntI Corp, GenCorp, AeroVironment and Taser
International
i

INDEPENDENT CHAIRMAN
RESOLVED: Pursuant to Section 109 of the Delaware General Corporation Law, the shareholders hereby
amend the By-Laws as follows:
Add the following at the end of Article V, Sec. 4:
"Notwithstanding any other By-Law provision, the Chairman of the Board shall be a
Director who is independent from the Company. For purposes of this By-Law,
'independent' has the meaning set forth in the New York Stock Exchange ("NYSE")
listing standards, unless the Company's common stock ceases to be listed on the NYSE
and is listed on another exchange, in which case such exchange's definition of
independence shall apply. If the Board of Directors determines that a Chairman of the
Board who was independent at the time he or she was selected is no longer independent,
the Board of Directors shall select a new Chairman of the Board who satisfies the
requirements of this By-Law within 60 days of such determination. Compliance with this
By-Law shall be excused if no Director who qualifies as independent is elected by the
shareholders or if no Director who is independent is willing to serve as Chairman of the
Board. This By-Law shall apply prospectively, so as not to violate any contractual
obligation of the Company in effect when this By-Law was adopted."
Delete the following from Article V, Sec. 5:
"shall be either the Chairman of the Board and/or President, as the Board of Directors so
designates, and he or she"
SUPPORTING STATEMENT
Norges Bank illvestment Management (NBIM) holds as a ptinciple of good corporate governance that the
roles of Chairman of the Board and CEO are fundamentally different and should not be held by the same
person. NBIM believes that corporate boards should be structured to ensure independence and
accountability to shareholders. The responsibilities of the Board Chairman and CEO should be divided
clearly to ensure a balance of power and authority on the board. An increasing number of companies in
the US have chosen to separate these two roles. In 2004, 27% of S&P 500 companies had split the CEO
and Chairman roles, while by 2011 the percentage had risen to 40%.
The board should be led by an independent Chairman. Such a structure will put the board in a better
position to make independent evaluations and decisions, hire management, and decide on a remuneration
policy that encourages performance, provides strategic direction, and supports management in taking a
long-term view on the development of business strategies. An independently led board is better able to
oversee and give guidance to Company executives, help prevent conflict or the perception of conflict, and
effectively strengthen the system of checks-and-balances within the corporate structure and thus protect
shareholder value.
An independent chairman will be a strength to the Company when the board must make the necessary
strategic decisions and prioritizations to create shareholder value over time.
For more information see http://www.nbim.no/HarrislndependentChairProposal
Please vote FOR this proposal.
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May 22,2012

VIA EMAIL AND OVERNIGHT MAIL
Scott T. Mikuen, Esquire
Vice President, General Counsel
and Corporate Secretary
Harris Corporation
1025 West NASA Boulevard
Melbourne, Florida 32919
Re:

Shareholder Proposal Submitted by Norges Bank Pursuant to Rule 14a-8

Dear Mr. Mikuen:
This letter supplements the shareholder proposal submitted to Harris Corporation (the
"Company") pursuant to Rule 14a-8 by Norges Banle on May 16,2012.
Please find enclosed a letter from JPMorgan Chase bank, N,A., DTC participant number
0902, confirming that Norges Bank owned over $2,000 in market value of the Company's
common stock continuously for over a year when the proposal was submitted.
This letter also serves to reaffirm Norges Bank's commitment to hold the stock through
the date of the Company's 2012 annual meeting.
If you have any questions, please call or email me.

MJB/rm

Enclosure

J.P.Morgall
I

J.P, Morgan Chase Bank, N.A.
Chaseside,
Bournemouth,

Dorset.
BH77DA
United Kingdom

"Harris Corporation"

Monday.

21 May 2012

To Whom It May Concern:
Re: Harris Corporation
*** FISMA- & OMB Memorandum M-07-16 ***

Please accept our confirmation that as at Wednesday 16th May 2012 and for a minimum
of one year prior to 161h May 2012. we J.P. Morgan Chase Bank, N.A., have held at least
$2,000.00 of the entitled voting share capital in Harris Corporation (the "Company") on
behalf of the following customer(s):

CUSTOMER
I

Norges Bank (on behalf of the Government of Norway)

Executed on 21 May 2012, in Bournemouth, UK.
Yours faithfully,

For and on behalf of
JPMorganChase Bank. N.A.
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