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This is in response to your letiers dated December 27, 2012 and Japuary 2, 2013
concerning the shareholder proposal submitted to 1-3 by John Chevedden. Copies of all
of the correspondence on which this response is based will be made available on our
website at hitp://www.sec.gov/divisions/corpfin/cf-noaction/14a-8 shtml. For your

reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.

Enclosure

cel

John Chevedden

“** FISMA & OMB Memorandum M-07-18 >

Sincerely,

Ted Yu
Sentor Special Counsel

H
{
i




January 28, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

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

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

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

Sincerely,

Norman von Holtzendorff
Attorney-Adviser



DIVISION OF CORPORATION FINANCE :
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

‘The Division of Corporation Finance believes that its responsibility with 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 offering informal advice and suggestions
and'to determirie, initially, whether or not it may be appropriate in a partictlar matter to.
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s.staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy matenals, as well
as any mformauon ﬁlrmshed by thc proponent or'the proponent’s representatlve

lthough Rule 14a-3(k) does not require any commumcatnons from shareholders to the
Commxssnon s staff; the staff will always consider information concerning alleged violations of
' the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken Wwould be violative of the statute or rule involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review. into a formal or adversary procedure.

It-is zmportant to note that the staff’s and Commisston’s no-action responses to -
Rule 14a-8()) submissions reflect only informal views. The determmatlons reached in these no- .
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal Only a court such-as a U.S. District Court can decide whether a company is obligated
- to include shareholder proposals in its proxy materials: Accordingly a discretionary
. determination not te recommend or take Commission enforcement action, does not prcc!udc a
proponent, or auy sharehelder of a.company, from pursuing any tights he or she may have against
the company in- court, should the management. omnt the proposal from the company s proxy
material.



 From: . Kess, Avrohom J <akess@stblaw.com>

Sent: Wednesday, January 02, 2013 2:36 PM

To: shareholderproposals

Cc: *** FISMA & OMB Memorandum M-07-1éallen.danzig@I-3com.com’
Subject: L-3 Communications Holdings, Inc. - No Action Request
Attachments: {Untitled].pdf.pdf

Dear Ladies and Gentlemen,

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

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

Sincerely,

Avrohom Kess

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017

Tel: (212) 465-2711
Fax: (212) 455-2502
akess@stblaw.com

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




SiMPSON THACHER & BARTLETT LIL.P

4286 LEXINGTON AVENUE
New Yorx, N.Y, 10017-3954
(212) 456-2000

FACSTMILE: (21R) 456-2508
Dreect DIl NOMBER E-MA1L ADDRESS

{212) 455-2711 akess@stblaw.com

BY E-MAIL December 27, 2012

Re: _L-3 Communications Holdings, Inc. 2013 Meeting of
Stockholders

Proposal of John Chevedden

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

Office of Chief Counsel

100 F. Street, N.E.

Washington, D.C. 20549

Ladies and Gentlemen:

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

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

The Proposal
The Proposal states:

Proposal 4* — Simple Majority Vote Rights

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

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

Background

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

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

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

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

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

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

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

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

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

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

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

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

As a standard, ‘substantial implementation’ under Rule 14a-8(i)(10) does not
require implementation in full or exactly as presented by the proponent. See SEC Release
No. 34-40018 (May 21, 1998, n. 30 and accompanying text); see also SEC Release No. 34-
20091 (August 16, 1983). The Staff has stated that, in determining whether a stockholder
proposal has been substantially implemented, it will consider whether a company’s
particular policies, practices and procedures “compare favorably with the guidelines of the
proposal”, and not where those policies, practices and procedures are embodied. Texaco,
Inc. (March 28, 1991). The Staff has provided no-action relief under Rule 14a-8(i}(10) when
a company has satisfied the essential objective of the proposal, even if the company (i) did
not take the exact action requested by the proponent, (ii) did not implement the proposal in
every detail or (iii) exercised discretion in determining how to implement the proposal. See,
e.g., Exelon Corp. (February 26, 2010); Anheuser-Busch Companies, Inc. (January 17,
2007); ConAgra Foods, Inc. (July 3, 2006); Johnson & Johnson (February 17, 2006); and
Talbots Inc. (April 5,2002). In each of these cases, the SEC concurred with the company’s
determination that the proposal was substantially implemented in accordance with Rule 14a-
8(1)(10) when the company had taken actions that included modifications from what was
directly contemplated by the proposal, including in circumstances when the company had
policies and procedures in place relating to the subject matter of the proposal, or the
company had otherwise implemented the essential objective of the proposal.
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Furthermore, expected board actions that will adequately address the
underlying concerns of the stockholder proposal but require pending board and stockholder
approval can still satisfy the requirements for exclusion. The Staff has consistently granted
no-action relief under Rule 14a-8(i)(10) where a company intends to omit a stockholder
proposal on the grounds that the board of directors is expected to take certain action that will
substantially implement the proposal, and then supplements its request for no action relief
by notifying the Staff after such action has been taken. See, e.g., Becton, Dickinson and
Company (November 27, 2012, “Becton, Dickinson™) (determining that, in light of
anticipated board approval and presentation of a proposal to the stockholders, supplemented
by notification of board approval within two months of the date of the no-action relief
request, a proposal had been substantially implemented); Applied Materials, Inc. (December
19, 2008, “Applied Materials™) (determining that, in light of anticipated board and
stockholder approval, the Board’s expectation to approve certain amendments to the
organizational documents addressing the stockholder proposal was sufficient to exclude
such proposal under Rule 14a-8(i)(10)); Sun Microsystems, Inc. (August 28, 2008, “Sun
Microsystems™); and Johnson & Johnson (February 19, 2008).

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

The Staff has, on numerous occasions, including with respect to stockholder
proposals that are very similar to the Proposal, concurred that a stockholder proposal can be
omitted from the proxy statement as substantially implemented under Rule 14a-8(i)(10)
when companies have taken actions substantially similar to L-3’s actions. See, e.g., Becton,
Dickinson; McKesson Corporation (April 8, 2011, “McKesson™); Express Scripts; MDU
Resources Group, Inc. (January 16, 2010, “MDU Resources™); and Time Warner Inc.
(February 29, 2008). In this regard, the Staff has consistently granted no-action relief under
Rule 14a-8(i)(10) when companies have sought to exclude stockholder proposals requesting
elimination of supermajority voting requirements after the boards of directors of those
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companies have taken action to approve (or were expected to approve) the necessary
amendments to their respective charters and/or bylaws, and represented that such
amendments would be submitted to a vote of stockholders (as applicable) at the next annual
meeting. See, e.g., McKesson; Applied Materials;, Sun Microsystems; and H.J. Heinz
Company (May 20, 2008). In each of these cases, the Staff granted no-action reliefto a
company that intended to omit a stockholder proposal that was similar to the Proposal, based
on actions by the company’s board of directors (and, as applicable, anticipated actions by
the company’s stockholders) to remove supermajority voting provisions.

With regard to those Amendments that contemplate replacing the
supermajority voting standards with a voting standard based on the majority of outstanding
shares, the Staff has provided no-action relief under Rule 14a-8(i)(10) where similar
proposals have called for the elimination of provisions requiring “a greater than simple
majority vote” in favor of a majority of votes cast standard, and where the company has
taken action to amend the governing documents to set stockholder voting thresholds based
upon a majority of the company’s outstanding shares. See, e.g., Becton, Dickinson;
McKesson; Celgene Corp. (April 5, 2010); Sempra Energy (March 5, 2010); Express
Scripts; MDU Resources; Applied Materials;, and Sun Microsystems.

In McKesson, the Staff concurred with the company that it could omit from
its proxy statement a stockholder proposal relating to supermajority voting requirements
based on actions of the board of directors that substantially implemented the stockholder
proposal. McKesson Corporation’s certificate of incorporation and bylaws required
supermajority votes for certain amendments and for approval of certain transactions with
interested stockholders. A stockholder submitted a proposal that was similar to the Proposal
requesting that the board of directors take steps necessary to change each charter and bylaw
voting requirement calling for a greater than simple majority vote to a majority of the votes
cast for and against related proposals in compliance with applicable laws. After the proposal
was submitted, the board of directors of McKesson determined that the supermajority voting
thresholds of the applicable provisions should be changed to a majority of outstanding
shares. McKesson represented to the Staff that it would provide its stockholders with an
opportunity to approve the amendments to the certificate of incorporation eliminating all
supermajority voting requirements at the upcoming annual meeting. The Staff concurred
with McKesson’s conclusion that the stockholder proposal could be excluded under Rule
14a-8(i)(10), in light of the board action and the anticipated stockholder vote to eliminate all
of the supermajority voting provisions in the company’s certificate of incorporation (even
though the voting standards contained in the stockholder proposal and McKesson’s proposal
were different).

As noted above, the Board is expected to approve the Charter Amendments
and to direct that the Charter Amendments be submitted to a stockholder vote at the Annual
Meeting. The Board is also expected to approve the Bylaw Amendments in advance of the
Annual Meeting. Accordingly, if L-3’s stockholders approve the Charter Amendments at the
Annual Meeting, neither 1.-3’s Charter nor L-3’s Bylaws would contain any supermajority
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voting requirements. Moreover, once the Board has approved the Bylaw Amendments, the
supermajority requirements in the Bylaws will have been eliminated, subject, in the case of
the provision relating to L-3’s classified board, to stockholder approval of the changes to
Article Sixth of the Charter as discussed on page 3 of this letter. Consequently, L-3 believes
that these actions achieve the ‘essential objective’ of, and therefore substantially implement,
the Proposal, so that L-3 may properly omit the Proposal from the Proxy Materials in
accordance with Rule 14a-8(i)(10). Accordingly, we respectfully request that the Staff
concur that the Proposal may be properly omitted from the Proxy Materials on the basis of
Rule 14a-8(i)(10).

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

A company may properly exclude a proposal from its proxy materials under
Rule 14a-8(i)(9) “if the proposal directly conflicts with one of the company’s own proposals
to be submitted to shareholders at the same meeting”. The Commission has stated that the
subject proposals need not be “identical in scope or focus” in order for this basis for
exclusion to be available. SEC Release No. 34-40018 (May 21, 1998, n. 27). Consistent with
the Commission’s position, the Staff has consistently concurred that where a stockholder
proposal and a company sponsored proposal present alternative and conflicting decisions for
stockholders and submitting both proposals could provide inconsistent and ambiguous
results, the stockholder proposal may be omitted from the proxy statement under Rule 14a-
8(1)(9). See, e.g., Sigma-Aldrich Corporation (January 31, 2011, “Sigma-Aldrich”), Alcoa,
Inc. (January 12, 2011); Allergan, Inc. (February 22, 2010, “Allergan®); The Walt Disney
Company (November 16, 2009, “Disney”); Best Buy Co. Inc. (April 17, 2009); and H.J.
Heinz Co. (April 23, 2007).

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

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

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

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

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

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

Conclusion

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

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

letter.

A. J Kess
Enclosures

cc: Mr. John Chevedden
Mr. Allen Danzig
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JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 ***

Mir. Michael T, Strianese
Chairman of the Board
L-3 Communications Holdings, Inc. (LLL) REVISED NOV. il, & 012

600 Third Avenus 34th F1
New York NY 10016
Phone: 212 697-1111
Fax: 212 805-5477

Dear Mr, Strianese,

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

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

In the imterest of company cost savines and imoroving the efficiency of the rule 14a-8 process
please communicate via email to™ FISMA 8 OMB Memorandum M-07-16 ** ’

Your consideration and the consideration of the Board of Directors is appraciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal
promptly by email to  «~ FismA & OMB Memorandum M-07-16 **

Sincerely,

et/ 2e/e

fohn Chevedden Date

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

cc: Steven M. Post
Corporate Secretary
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[LLL: Rule 14a-8 Proposal, October 21, 2012, Revised November 11, 2012]
Propossl 4* ~ Simple Majority Vote Rights

RESOLVED, Sharcholders request that our board take the steps necessary so that each voting
requirement in our charter and bylaws that calls for a greater than simple majority vote be
eliminated. And then be replaced by a requirement of a majority of the votes cast for and against
the proposal, or a simple majority in compliance with applicable laws. If necessary this means
the closest standard 0 a majority of the votes cast for and against such proposals consistent with
applicable Jaws..

Sharcowners are willing to pay a premium for shares of corporations that have excellent
corporate governance. Supermajority voting requirements have been found to be one of six
entrenching mechanisms that are negatively related to company performance according to “What
Matters in Corporate Governance” by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the
Harvard Law School.

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

Currently a 1%~minority can frustrate the will of oux 66%-sharcholder majority. Supermajority
requirements are arguebly most often used to block initiatives supported by most shareowners
but opposed by management.

This proposal should also be evaluated in the context of owr Company’s overall coxporate
govetpance as reported in 2012:

GMLU/The Corporate Library, an independent investment research firm, had rated our company
“D” continuously since 2010 with “High Govemance Risk,” “High Concern” in takeover
defenses and “High Concern” in Executive Pay — $16 million for our CEO Michael Strianese.

Long-term incentive pay for our highest paid executives continned to include time-based equity
in the form of restricted stock wnits. Qur executive pay commitiee was free to give special cash
bonuses beyond the annual plan. Additionally, performance wnits contioued to pay out for
underperforming half our industry peers. Underperforming industry peers should not result in
extra pay. GMI said our CEO stock ownership guideline of only 6-times base salary was 100 low.

Directors Alan Washkowitz and Robert Millard were executives of a Lehman Brothers entity,
which was party to a Stockholder's agreement with L-3. Dixector Thomas Corcoran was a former
executive of Lockheed Mertin, which was party to a Stockholder's agreement with L-3. Such
relationships erode director independence. Plus the independence of these directors was further
eroded by their long-tenure of 15-years cach. And this was further compounded by these
directors controlling 4-seats on our most important board comumittees. And Mr. Millard was also
our so-called Lead Director. Four of our directors were age 70 to 80 years and these directors
controlled all the seats on our nomination committee and half the seats on our executive pay
committee. This suggested a succession planning problem. And these directots could hold office
for 3-years without standing for election.

Please encourage oux board to respond positively to this proposal to strengthen our corporate
governance:
Simple Majoriy Vote Rights —~ Proposal 4*
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Notes:
John Chevedden, *** FISMA & OMB Memorandum M-07-16 *** sponsored this
proposal.

Please note that the title of the proposal is part of the proposal.
* Number to be assigned by the company,

This proposal is befieved to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
- the company objects to factual assertions because they are not supported;
- the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
- the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officars; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that It is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will bo held until afier the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email... ¢ 5ya s oMB Memorandum M-07-16 =
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RO, BOX 7700
ALY OK 55207004
NATIQONAL
FINANCIAL"
Posi-it* Fax Nots 7671 !D"‘[m73 -} Ypaces®
® Llopen V. PosT FZ3h- Cheve
Co/Oept. Co.
October 23, 2012 Phane ¢ . PR 4MA & OMB Memorandum M-07-16 =
' ¥ 2-§505-£977 = _1
Joht R, Chevedden — e — s ——

Via facsimileteiSMA & OMB Memorandum M-07-16 ***

To Whom 1t May Concern:

This Jelter is provided at the request of Mr. John R. Chevedden, a cwdomer of Fidelity
Investments.

Please accept this Jetter as confirmation that sccording to our record» My. Chovedden has
continuously owned no luss than 100 shares of Ryder System, Inc. (t-USIP; 783549108, treding
symbol: R), 60 shares of O"Reilly Automotive, Inc. (CUSIP: 67103£'107, trading syobol:
ORLY), 25 shares of CF Industries Holdings, Inc. (CUSIP: 12526910, trading symbol; CF) and
60 shares of Level 5 Commumications Holdings, Inc, (CUSIP: 502444104, trading symbol: LLL)
since October 15, 2011,

1 can also coufirm that Mr. Chevedden purchased 200 sharss of Dul: Energy Corp. (CUSIP:
26441C105, trading symbol; DUK) on November 19, 2010 and that wc has continued 1o hold this
position following the July 3, 2012 reverse split, to this day (curremt” JUSIP: 26441C204, shares
currently hald: 66). The shares doscribed abovy ars registered in the sams of National Pinancial
Services, LLC, a DTC participant (DTC numbsr; 0226) and Fidelity affiliate.

I hopo you find this information helpful. you have any questions mgarding this issue, please
feel fres 10 contact me by calling B00-800-6890 between the hours cf 9:00 2m., and 5:30 p.m.
Eastern Time (Monday through Friday). Press | when ushed if this :all is 8 response to a leiter or
phone call; press *2 10 reach en individual, then snter my 5 digit extsnsion 27937 when
prompted.

Sincerely,

Gearge Stasinopoulos
Cliant Servicss Speoialist

Our File: W243827-220CT12

Nitional Sinanzal Sorvices LLC, member NYSE, SIPC | aﬂgg!ly




Danzig, Allen @ CORP - HQ

From: Danzig, Allen @ CORP - HQ

Sent: Tuesdav. November 27. 2012 3:35 PM

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

Subject: L-3 Communications - Proposal to Eliminate Supsrmajority Voling Rights
Importance: High

John,

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

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

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

All the best,
Al

Allen E. Danzig

Vice President

Assistant General Counsel and Assistant Secretary
L-3 Communications Corporation

600 Third Avenue

New York, NY 10016

Direct Line 212.805.5456

allen.danzig@l-3com.com



Danzij, Allen @ CORP - HQ

From: ** FISMA & OMB Memorandum M-07-16 ***
Sent: Tuesday, November 27, 2012 3:51 PM
To: Danzig, Allen @ CORP - HQ

Subject: Rule 14a-8 Proposal (LLL)

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



Danzig, Allen @ CORP - HQ

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Tuesday, November 27, 2012 11:27 PM
To: Danzlg, Allen @ CORP - HQ

Subject: Rule 14a-8 Proposal (LLL)

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



Danzk{Allen @ORP -HQ

From: Danzig, Allen @ CORP - HQ

Sent: Wednesday, November 28, 2012 7:48 AM
To: *** FISMA & OMB Memorandum M-07-16 ***
Subject: Re: Rule 14a-8 Proposal (LLL)

Good morning John. | can commit to you right now that we will put our own proposal to de-stagger on the agenda for
the 2013 annual meeting if you agree to with draw your proposal,

All the best,

Al

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Tuesday, November 27, 2012 11:26 PM

To: Danzig, Allen @ CORP - HQ

Subject: Rule 14a-8 Proposal (LLL)

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



DanzigLAllen @ CORP - HQ

From: ** FISMA & OMB Memorandum M-07-16 ***
Sent: Thursday, November 29, 2012 12:26 AM

To: Dangzig, Allen @ CORP - HQ

Subject; Rule 14a-8 Proposal (LLL)

Follow Up Flag: Follow up

Flag Status: Flagged

Categories: Orange Category, Red Category

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



Danzig, Allen @ CORP - HQ

From: Danzig, Allen @ CORP - HQ

Sent: Thursdav. November 29, 2012 10:11 AM

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

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

Attachments: 166.20.92.145_EXCHANGE_11292012-094407.pdf; LLL321-mgmt destag.xisx
Importance: High

John,

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

Moreover, if 2 management sponsored de-stagger proposal, which is a more important issue to our shareholders and
the proxy advisory services like 1SS, cannot pass because of the supermajority voting standard, then you would certainly
have to agree that your proposal to eliminate supermajority voting, which also requires a 2/3 vote and would be
opposed by management if put on the agenda for the upcoming annual meeting, has no realistic chance of passing.

In the very unlikely event the de-stagger proposal does not pass, you can always submit your proposal again next year.
As our Nominating/Corporate Governance Committee is meeting early next week to discuss this matter, 1 would
appreciate the opportunity to discuss this with you again over the phone and try to come to an agreement.

All the best,

Al

From:  **FISMA & OMB Memorandum M-07-16 ***
Sent: Thursday, November 29, 2012 12:26 AM
To: Danzig, Allen @ CORP - HQ

Subject: Rule 142-8 Proposal (LLL)

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

From: ** FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, November 30, 2012 7:12 PM

To: Danzig, Allen @ CORP - HQ -
Subject: Rule 14a-8 Proposal (LLL)

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

John Chevedden



Danzig, Allen @ CORP - HQ

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Monday, December 03, 2012 9:08 PM

To: Danzig, Allen @ CORP - HQ

Subject: Rule 14a-8 Proposal (LLL)

Mr. Danzig, To respond to the company issue it is believed that most shareholder proposals need
less of a vote to pass than certain management proposals.

Sincerely,

John Chevedden



Danzig, Allen @ CORP - HQ

From: ***FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, December 07, 2012 1:03 PM
To: Danzig, Allen @ CORP - HQ

Subject: Rule 14a-8 Proposal {LLL)

Mr. Danzig, For background this shows an agreement that [ made with another company.
Sincerely,
John Chevedden

Thank you for forwarding this information:

Item 5.03
Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On February 14, 2012, our board of directors amended our amended and restated bylaws to provide
that the bylaws may be amended or repealed or new bylaws may be adopted by the affirmative vote
of holders of a majority of the shares entitled to vote (and not at least two-thirds (2/3) of the shares
entitled to vote, as the bylaws provided prior to amendment) at any annual meeting of stockholders
or at any special meeting of stockholders at which notice of the meeting included a statement or
description of the proposed amendment, repeal or adoption of new bylaws.

Based on this information I withdraw my proposal for the 2012 annual meeting.
Sincerely,
John Chevedden



Danzig, Allen @ CORP - HQ

From: Danzig, Allen @ CORP - HQ

Sent: Fridav Nacamher N7 2012 2°45 PM

To: *** FISMA & OMB Memorandum M-07-16 ***
Subject: rroposal to eiminate supermajority voting
Attachments: Proposed Amendments.pdf

Importance: High

Dear John,

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

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

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

Al

Allen E. Danzig

Vice President

Assistant General Counsel and Assistant Secretary
L-3 Communications Corporation

600 Third Avenue

New York, NY 10016

Direct Line 212.805.5456

allen danzig@l -3com.com




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

(G) For the avoidance of doubt, claimant’s right to indemnification and advancement of expenses
provided under this Article VI shall (i) vest at the time that such claimant becomes a director;.or
officer;empleyee-or-agent of the Corporation or at the time such claimant becomes a director,
officer, employee or agent of another corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit plans, at the request of the
Corporation and (ii) continue as to the claimant even though he may have ceased to be a director;,
ar officers-empleyee-eragent of the Corporation.

(H) Any amendment or modification of these Bylaws affecting a claimant’s right to
indemnification or the advancement of expenses provided under this Article VI shall not alter the
claimant’s right to indemnification or the advancement of expenses with respect to such
claimant’s conduct prior to the amendment or modification, without the express written consent

of such claimant. ?('DQO p Avn {.MJM wh

ARTICLE VII ‘o by lawrs
AMENDMENTS

Section 7.1 Amendments, These Bylaws may be altered, amended, rescinded or repealed in
whole or in part, or new Bylaws may be adopted by m_thc afﬁmmtwe vote of a majonty of the
Board ofDxrectors or a-maje 3 "

and 7 1 of the Bylaws, and psewded—ﬂm{g) notxce of the proposed change was g1ven in the notice
of the meeting of stockholders.

12



SECOND: The registered office and-agent-of the Corporation isjn the State of Delaware
is ¢/o The Corporation Trust Oompany, 1209 Orangc Strect, Wnlmmgton, Ncw Castle Connty,
Delaware 19801, y Y

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of
Delaware (the “General Corporation Law™).

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have the authority to issue is 350,000,000 shares, consisting of 300,000,000 shares of Common
Stock, par value $0.01 per share (the 2£Common Stock®?) and 50,000,000 shares of preferred
stock, par value $0.01 per share (the 2“Preferred Stock™?). Set forth below with respect to each
class of stock of the Corporation is a statement of the voting powers and the designations,
preferences, rights, qualifications, limitations and restrictions thereof:

A. Common Stock.

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

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

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

B. Preferred Stock . The Board of Directors of the Corporation is authorized to fix, by
resolution or resolutions, the designation of each series of Preferred Stock and the voting rights,
preferences as to dividends and in liquidation, conversion and other rights, qualifications,
limitations and restrictions thereof and such other subjects or matiers as may be fixed by

resolution or resolutions of the Board of Directors under the General Corporation Law-of the-
State-of Delaware,

_ FIFTH: The Board of Directors of the Corporation;-acting-by-the-affirmative-vote-of a-
; may alter amendmmd or rcpeal madml:.nunm..

the Bylaws of the Corporation;—pre
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