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Re: L-3 Communications Holdings, Inc. C
Incoming letter dated December 23,2014 Availabißty

Dear Mr. Kess:

This is in response to your letters dated December 23, 2014, January 12,2015 and
January 15,2015 concerning the shareholder proposal submitted to L-3 by
John Chevedden. Pursuant to rule 14a-8(j) under the Securities Exchange Act of 1934,
your letter indicated L-3's intention to exclude the proposal from L-3's proxy materials
solely under rule 14a-8(i)(9). We also have received letters from the proponent dated
January8, 2015 and January 13,2015.

On January 16,2015, Chair White directed the Division to review the

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

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference,a brief discussion of the Division's informal proceduresregarding
shareholder proposals is also available at the same website address.

Sincerely,

Luna Bloom
Attorney-Advisor

ec: JohnChevedden

***FISMA & OMB MEMORANDUM M-07-16***
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Red L 3 Communleatiöns Holdings,Inc.- Omiss on of
$hafdholdedragasalnaaEtogyIVIstarialPenáñt itulé
14a-$
Proposalof JohnChevedden

U S Securitiesand EachangeCommission
Division of Corporation Finance
Offide aithief Counsel
100F.Street,N E.
Washington, D C.20549

Ladies anddentlemen:

By letters dated December 23,2014 (the "No-Action Request") and January
12,2015 (the "January 12 Letter"), we requested confirmation on behalf of L-3

Communications Holdings, Inc. ("L-3" or the "Company") that the Staff of the Division of
Corporation Finance (the "Staff") of the Securities and Exchange Commission will not

recommend enforcement action if, in reliance on Rule 14a-8 under the Securities Exchange
Act of 1934,as amended,L-3 omitted a shareholder proposal and supporting statement
(collectively, the "Proposal") that it received from Mr. John Chevedden (the "Proponent")
from inclusion in the proxy materials to be distributed by L-3 in connection with its 2015
Annual Meeting of Shareholders (the "Proxy Materials"). By letters dated January 8, 2015
(the "January 8 Letter") and January 13,2015 (the "January 13 Letter"), the Proponent
requested that the Staff deny L-3's request to omit the Proposal from the Proxy Materials.

We responded to the Proponent's January 8 Letter on January 12, 2015, The
current letter respondsto the January laLetter (attached hereto as Exhibit A) and
supplementsgand should be read in conjunction with, the No-A.ction Request and the
January 12 Letter. In accordancewith Rule 14a-8(j), a copy òf this letter is also being sent
simultaneouslyto the Proponentby e-mail.
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U.S Securitiesand Exchange Commission -2- January 15,2015

The SEC haspreviously consideredandrejected the point raised in the
secondparagraph of the Proponent's January 13 Letter.See,e.g.,Cummins Inc. (Jan.24,
2012);Hospira, Inc. (Jan.20, 2012); eBay Inc. (Jan.13,2012); andPraxair, Inc. (Jan.11, r

2012),

For the reasonsset forth in the initial No-Action Requestand in the January
12Letter, we again respectfully requestthat the Staff not recommend any enforcement ,

action if L-3excludes the Proposal from the Proxy Materials, If the Staff disagreeswith La
3'sconclusion regarding omission ofthe Proposal,we again requestthe opportunity to
confer with the Staff prior to the final determination of the Staff s position.

, If'we can beof any further assistance,or if the Staffshould have any
questions,pleasedo not hesitate to contact the undersignedat the telephone number or e-
mail addressappearing on the first page of this letter.

Very öura,

A.J.Ke

Enclosures

cc: John Chevedden

Allen E.Danzig,Esq.,L-3 CommunicanòñsHoldiñas Inc.
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JOHN CHEVEÖDEN

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

Janary 13 2015

Offienof Chief Cduñsel
Division of CorporationFinance
Securities and Exchange Commission
100 F Street,NE
Washington,DC20549

c # 2 Rule 14a-8Proposal
I-3 Communications Holdings, Inc.(LLL)
Special Shareholder Meeting
John Cheveddek

Ladies andGentlemen:

This is in regardto the December 23, 2014companyrequest concerning this rule 14a-8proposal.

The company proposal,which will not come before the board until sometime in February, is a
pre-emptivemaneuverafter the shareholderproposa1wassubmitted.The companysubmitted no
evidence that it had ever planned or considereda 2015 specialmeeting proposa1until erthe
shareholderproposal was submitted.Exchange Act ReleaseNo.40018 (May 21, 1998) (the
adopting release),shows that Rule 14a-6(i)(9)wasnever intendedto beusedto allow acompany
to substitute its own proposal "in response to-one submitted by ashareholder.

By requiring 25% of L-3 shareholders,from only those shareholders with at least one-year of
continuous stock ownership, to call a specialmeeting thenpotentially 50% of L-3 shareholders
could be disenfranchisedfrom having any voice whatsoeverin calling a specialmeeting due to
the L-3 one-year restriction. The basis for the 50% figure is that the average holding period for
stocks in general is less than one-year according to "Stock Market Investors Have Become
Absurdly impatient."

Thus it could take 50% of the remaining L-3 shares merely to call for a special meeting For
Delawarecompanies like L-3 - 10%of shareholders can call a special meeting regardless of the
length of ownership.

This is to request that the Seáuritienañ4EkshangeCommisnallow this resolution tu stand and
hevoted upon in the 2015 proxy,

Sincefely,

ce; AllenE Danzig <Allen.Data:ig@I-3coe.com>



tLLL: Rule 14a-8 Proposal,October 22,2014]
.- Proposal 4 - SpecialShareowner Meetings

Resolved Shareowners ask our boardto take the steps necessary (unilaterally if possible) to
amendour bylawsandeachappropriategoverningdocument to give holders in theaggregate of
20% of our outstanding commonstock thepower to call a specialshareownermeeting, This
proposal does not impact our board's current power to call a special meeting.

Delaware law allows 10% of shareholders to call a special meeting and dozens of companies
have adopted the 10%threshold.Special meetings allow shareowners to vote on important
matters, such as electing new directors that canarisebetween annual meetings.Shareowner input
on the timing of shareowner meetingsis especially important when events unfold quickly and
issuesmay become moot by thenext annualmeeting.This is alsoimportant because there coule
bea 15-month span between our annualmeetings.This proposal topic won more than 70%
support at Edwards Lifesciences andSunEdison in 2013.Vanguard sent letters to 350 of its
portfolio companiesasking them to consider providing the right for shareholders to call aspecial
meeting.

Our clearly improvable corporate governance (as reported in 2014) in an added incentive to vote
for this proposal:

GMI Ratings, an independent investment research firm, rated our company D in executive pay
and accounting - $12 million in 2013 Total Realized for Michael Strianese.There werealso an
excessive pension and perks for Mr. Strianese. Meanwhile shareholders had a 21% potential
stock dilution. GMI said multiple relatedparty transactions andother potential conflicts of
interest involving our company's board or senior managers should be reviewed in greater deptit.

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

position that demands higher independence). Mr. Millard also received our highest negative
votes. A weak Lead Director is a good argument for adopting an independent board chairman
policy. Directors who had more than 10-years long-tenure controlled the majority of the votes on
our 3 most important boani committeese

Returning to the core topic of this proposal from the context of our clearly improvable corporate
governance, pleasevote to prètect shareholder value:

Speëial Skateowner Meetings - Proposal 4



JOHN CHEVEDDEN

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

January 13,201S

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 2 Rule 14a-8 Proposal
E-3 Commemications Holdings, Inc.(LLL)
Special Shareholder Meeting
Jolm Chevedden

Ladies il Gentlemen:

This e iÛegard to the December 23,2014 company request concernin this rule 14a-8 proposal.

The company proposal, which will not come before the board until sometime in February, is a
pre-emptive maneuver after the shareholder proposal was submitted. The company submitted no
evidence that it had ever planned or considered a 2015 special meeting proposal until after the

shareholder proposal was submitted. Exchange Act Release No.40018 (May 21, 1998) (the
adopting release),shows that Rule 14a-8(i)(9) was never intended to be used to allow a company
to substitute its own proposal "in responseto" one submitted by a shareholder.

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

Thus it could take 50% of the remaining L-3 shares merely to call for a special meeting. For
Delaware companies like L-3 - 10% of shareholders can call a special meeting regardless of the
length of ownership.

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

Sincerely,

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



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

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

Delaware law allows 10% of shareholdersto call a special meeting and dozens of companies
have adopted the 10% threshold.Special meetings allow shareowners to vote on important
matters, such as electing new directors that canarise between annual meetings. Shareowner input
on the timing of shareowner meetings is especially important when eventsunfold quickly and
issuesmay become moot by the next annual meeting. This is also important becausethere could
be a lymonth span between our annual meetings. This proposal topic won more than 70%
suppostatEdwards Lifesciences and SuñEdison in 2013.Vanguard sent letters to 350 of its
portfolio companies asking them to consider providing the right for shareholders to call a special
meeting;

Our clearly improvable corporate governance (asreported in 2014) in an added incentive to vote
for this proposal:

GMI Ratings, an independent investment research firm, rated our company D in executive pay
and accounting -$12 million in 2013 Total Realized for Michael Strianese. There were also an
excessivepension andperks for Mr. Strianese.Meanwhile shareholdershad a 21% potential
stock dilution. GMI said multiple related party transactions and other potential conflicts of
interest involving our company's board or senior managers should be reviewed in greater depth.

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

Returning to the core topic of this proposal from the context of our clearly improvable corporate
governance,please vote to prótect shareholdervalue:

Speëial Shareowner Meetings - Proposal 4
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BY E-MAII January 12,20e

Re: L-3 Communiaations Holdings,Jnc rnianottof
SiiärehuldetProposalkom ProxyMárial Pursuant to Rule

1&oposalsofJohn Chevedden

0,S. Securitiesandhdhange Commission
Division of Corporation Finance
Office of Chief Counsel

100F.Street, N.E.
Washington, D.C.20549

Ladies and Gentlemen:

By letter dated December23, 2014 (the "No-Action Request"), on behalf of
L-3 Communications Holdings, Inc. ("L-3" or the "Company"),I requested confirmation
that the Staff of the Division of Corporation Finance (the "Staff") of the Securitiesand
Exchange Commission will not recommend enforcement action if, in reliance on Rule 14a-8
under the Securities Exchange Act of 1934,as amended(the "Exchange Act"), L-3 omitted
a shareholderproposal and supporting statement (the "Proposal') that it received from Mr.
John Chevedden(the "Proponent")from inclusion in the proxy materials to be distributed by
L-3 in connection with its 2015 annual meeting of shareholders (the "Proxy Materials"). By
letter dated January 8, 2015 (the "January 8 Letter"), the Proponent requested that the Staff
deny L-3's request to omit the Proposal from the Proxy Materials.

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

The Nominating/Corporate Governance Committee of the Board of Directors
of the Company (the "Committee") met on December3,2014.At that meeting, the
Committee discussedthe Proposalsubmitted by the Proponent anddeterminedthat it would
recommend to the Board of Directors that the Company should, subject to shareholder

BELTING HONo KoNO HOUSTON LONDON LOS ANGEIÆS PALO ALTo Slo PAULo Snous ToKYo WASHINGTON, D.C.



SIMrsovr THAcann & BARTLETT LLP

U.S.Securities and ExchangeCommission -2- January 12 2015

approval, adopt an amendment to the Company's Amended and Restated Bylaws (the
"Bylaws") to enable holders of a net long position in at least 25% of the outstanding shares
of the Company's common stock, as of the date of the delivery of the request, to call a e a
special shareholder meeting, provided such net long position was held foi a minimum of one
year prior to such,delivery date. The Company expects that the Board of,Directors will adopt
the Committee's recommendation and approve the amendment to the Company's Bylaws at

its meeting in February 2015, subject to shareholder approval.

Accordingly, the Company continues to believe that the precedent no-action

letters cited in its No-Action Request, many of which contain a net long position threshold
of 25% and a one-year holding period, support its position that the Proponent's Proposal
directly conflicts with the Company's own proposal to be submitted to shareholdersandmay
be excluded in its entirety from L-3's Proxy Materials pursuant to Rule 14a-8(i)(9).

Fór the feasonsstatedåboveand in the initial No-ActionRequest, I again
respectfully requestthat the Staff noi recommendany enforcement action if L-3 excludesthe
Proposal from the proxy snaterials.If the Staff disagrees with L-3's conclusionto omit the
Proposal,I again request the apportunity to confer with the Staff prior to the final
determination of the Staff s position.

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

Ver ly yours,

ess

Enclosures

ce: Mr. John Chevedden
Allen E.Danzig, Esq.L-3 Communications Holdings, Inc.
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Exhibit A
Letter Received from Mr. JohnChevedden,dated January8,2015



JOHN CHEVEDDEN

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

January8,2015

Office of Chief Counsel
Division of Corporation Finance
Securitiesand ExchangeCommission
100P Street,NE
Washington,DC 20549

# 1 Rule il4a-8 Proposal
L-3 Coinmunications Holdings, Inc, (LLL)
SpeciatShareholder Meeting
John Cheyedden

Ladies godGentlemen:

This is faregard to the December 23,2014 companyrequest concerning.this rule 14a-8 proposaL

The no-action request is incomplete becauseit is not clear whether the Board of Directors has
authorized anyaction. Plus no date has been attached to anypastor future authorization.

By requiring 25% of L-3 shareholders,fromonly those shareholderswith at least one-year of
continuous štock ownership, to call a specialmeeting then potentially 50% of L-3 shareholders
could bedisenfranchisedfrom having anyvoice whatsoever in calling a specialmeeting due to

the L-3 one-year restriction. The basis for the 50% figure is that the averageholding period for
stocks in general is less than one-year according to "Stock Market Investors Have Become
Absurdly Impatient."

Thus it could take 50% of the remaining L-3 shares merely to call for a specialmeeting. For
Delaware companies like L-3 - 10%of shareholders can call a special meeting regardless of the
length of ownership.

This is to requestthat the SecuritiesandExchange Commission allow this resolution to stand and
be votedupon in the 2015proxy.

Sincerely

ec: Allen E Dan ig <Allen Danzig@L-3com;eom>
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Exhibit B

No-Action Request,datedDecember23 2014
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VIA OVERNIGHTMAIL ANDÉleÛL December23,N14

Re: L-3 Communications Holdings, Inc.-Omission of
ShareholderProposalfrom ProxyMaterialPursuantto Rttle
14a-8

U.S.SecuritiesandExchange Commission
Division of Corporation Finance
Office of Chief Counsel
100F,Street,N,F.
Washington,D.C.20549

Ladies andMentlemen:

We are filing this letter on behalf of L-3 Communications Holdings, lac. ("L-3" or
the "Company") with respect to the shareholder proposal and supporting statement
(collectively, the "Shareholder Proposal") submitted by JohnChevedden (the "Proponent")
for inclusion in the proxy statement and form of proxy to be distributed by the Company in
connection with its 2015 Annual Meeting of Shareholders(collectively, the "Proxy
Materials"). A copy of the Shareholder Proposal and accompanying correspondence from
the Proponent is attached as Exhibit A.We respectfully request that the Staff(the "Staff") of
the Division of Corporation Finance of the Securities and Exchange Commission(the
"Commission") not recommend any enforcement action against L-3 if L-3 omits the
Shareholder Proposal in its entirety from the Proxy Materials pursuant to Rule 14a-8(i)(9),
on the basisthat the Shareholder Proposalwould directly conflict with a proposal to be
submitted by the Company at thesame meeting.

Pursuantto Rtfly 14a-$(Dunder the Securities andExchange Act of 1934,as
amended(the "Exchange Act**),we have:

1. filed this letter with the Commission no later than 80 calendardays
beforethe dateon which the Coriipany plans to file its definitive
Proxy Materials with the Commission;

BmmNo HOIGORONG HOUSION LONDON LOSÀNGREES PEDAEZO SAOPAVIwO SEQUI, ToKTO WÀSHINGTONDE
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U.S.Securitiesand ExchangeCommission
Division of Corporation Finance
Office of Chief Counsel 42 Úecember232014

enclosedherewitli six(&)jleper copiesof this letter and its
attachments;and

- it simultaneously provisiekthe Proponent with a copy of this
submission.

Rule 14a-8(k)and Staff Legal Bulletin No.14D (November 7,2008) ("SLB14D")
provide that a,stockholder proponent is required tosendthecompanya copy of any
correspondence that the proponent elects to submit to the Commission or the Staff.
Accordingly, we hereby inform the Proponent that if the Proponentelects to submit
additional correspondenceto the Commission or the Staff relating to the Shareholder
Proposal,the Proponentmust concurrently furnish a copy of that correspondenceto L-3.
Similarly, the Companywill promptly forward to the Proponent any response received front a

the Staff to this request that the Staff transmits by email or fax only to the Company. In
accordance with SLB 14D.this letter is also being submitted by e-mail to
shareholderproposals@sec.gov.

Background

On October23,2014,the Companyrecoived the following shareholderproposal
from theProponent:

"Resolved,Shareownersask our board to take the stepsnecessary(unilaterally if
possible)to amend our bylaws and eachappropriate goveming document to give,
holders in theaggregateof 26%of our outstandingcominon stock the power to call as
special shareownermeeting.This proposal doesnot impact our board'scurrent
power to call a specialmeeting."

TheCompany'sAmended andRestated Bylaws (the "Bylaws") currently authorize
the Chairman of the Board of Directors, if there is one,the Presidentor the Chairman of the
Board or the Presidentat the request.inwriting of a majority of the Boardof Directors,to
call a special meeting. The Company intends to include in theProxy Materials.andto
present at the Company's 2015annualmeeting, a proposalto extend to certain shareholders
the right to call a special abareholdermeeting.Specifically, the Company intends to include
in the Proxy Materials aproposal (the "Company Proposal") to amend the Company's
Bylaws to afford shareholderstheright to call aspecial meeting,provided that (a) those
shareholders(or a group of holders)have a net long position in at least 25% of the
outstanding sharesof the Company's common stock at the time of thedelivery of the special
meeting request.(b) such net long position has beencontinuously held for at leastone year
prior to suchdelivery date and (c) the request complies with specified informational,



Surssos Tascumu& 3Anzamoz tre

U.S.Securities and Exchange Cominission
Division of Corporation Finance
Office of Chief Counsel ») Decendier23,20l4

gweeduratand.otherregnements.UportsharehopferSpprovaloftheCompattyBroposal,
thyBylawswißbe amendedandrestatedto incorporatedie amendment.

Basis for Exclusione Rule 14a-8(i)(9)

The Company respectfully requeststhe StafPå concurrencethat the Company is
permitydte exclude the ShareholderProposai pursuattt to Rule 14a-8(i)(9), whichprovidea
thatasTautholderproposalmaybeomittedfrom acompany'sproxystatementif tot -
proposal"directly conflictswith oneof the company'sownproposals to be submittèÀto
shareholdersat the samemeeting."

Disenssion of Basis for Exclusion

The Shareholder Proposal may be excluded pursuant to Rule 14a-8(i)(9) because it
would directly conflict with the Company Proposal to be submitted to shareholdersat the
same meeting.The Commission has explained that for purposes of Rule 14a-8(i)(9), the
shareholderand company proposalsneed not be "identical in scope or focus for the
exclusion to be available." See Release No.34-40018, at n.27 (May 21, 1998).In applying
Rule 14a-8(i)(9), the Staff has consistently stated that, where submitting both proposals for a
sbareholder vote would "present alternative and conflicting decisions" that could confuse
shareholders and would create "inconsistent andambiguous results"if both proposals were
approved, the shareholder proposal may be excluded under Rule 14a-8(i)(9). See, e.g.,
United Continental Holdings, Inc.(February 14,2013).

The Shareholder Proposalrequests that the Company take the steps necessary to
amendthe Company's goveming documents to enable holders of20% of the Company's
outstanding common stock to call a special shareholder meeting. As noted, the Company
Proposalwould amend the Bylaws to enableholders of a net long position in at least25% of
the outstanding shares of the Company's common stock, as of the date of the delivery of the
request, to call a special shareholder meeting, provided such net long position was held for a
minimum of one year prior to such delivery date. The two proposals both address
shamholders'ability to call a special meeting, but in a conflicting manner with regard to the
requisito ownership threshold, required period of ownership and method of establishing
qualifying levels of ownership.

The Staff has consistently granted no-action relief under Rule 14a-8(i)(9) where a
shareholder-sponsored special meeting proposal contains an ownership threshold that differs
from that included in a company-sponsored special meeting proposal. In eachof these
instances,as in the present case, the company seeking relief planned to ask shareholders to
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approve an amendshentto'ilagovernitig,documAnt(s) to permitshmehofders to call special
meetings.

Forexample,in United NatumIFoodsrinc.(September 10;20Ï4½the Staff
concurred with the exclusion of a shareholderproposal askingtheboard to implement a 15%
ownership threshold for the right to call a special meeting. The company advised the Staff
that it intended to submitto-stockholders a proposal enabling shareholderswithet least 25%
of the company'scommonstock held in anetlongposition for at least one.carto call a
special meeting.The company assertedthat its-proposal and the stockholder's proposal
dhectly conflicted and that asa result, it was appropriate to exclude the stockholder's
proposal pursuant to Rule 14a-8(i)(9). The Staff concurred on the basisthat the "inclusion of
both proposalswould present alternative andconflicting decisions for the shareholdersand
would create the potential for inconsistent and ambiguous results."

Similarly, in Yahoo! Inc. (March 6, 2014), the Staff permitted the exclusion of a
shareholder proposal asking the board to implement a 15% ownership threshold for the right
to call a special meeting. In that instance,the company asserted that the shareholder
proposal would conflict with the company's own proposal to amendits bylaws to allow
holders of at least 25% of the voting power of all outstanding shares of common stock to call
a special shareholder meeting.

A numberof other recent letters have provided no-action relief under substantially
similar circumstances.See,e.g.,Aetna Inc. (March 14, 2014) (permitting cxclusion of a
shareholder proposal for a 15% special meeting right because it would conflict with a
management proposal to amend the articlesof incorporation to allow shareholderswith at
least 25% of the company's outstanding common stock to call a specialmeeting); Con-way
luc. (Jan. 22, 2014)(permitting exclusion of a shareholder proposal for a 15%special
meeting right because it would conflict with a managementproposal for a thresholdof a net
long position in 25% of the company's outstanding common stock for at least one year);
Kansas City Southern (Jan.22, 2014) (permitting exclusion of a shareholderproposal for a
15%special meeting right because it would cordlict w.ith a management proposal to allow
shareholders maintaining a net long position in 25% of the company's outstanding conunon
stock for at least one yearto call a special meeting); Dover Corp. (Dec. 5, 2013)(permitting
exclusion ofa shareholderproposal for a 10% special meeting right because it would
conflict with a management proposal for a 25% threshold to call special meetings);
AmerisourceBergen Corporation (Nov.8, 2013)(permitting exclusion of a shareholder
proposal for a 10% special meeting right because it would conflict with a management
proposal for 25% of tbc company's outstanding voting power to call a special meeting); The
Walt Disney Company (Nov. 6, 2013) (permitting exclusion of a shareholderproposal for a
10% special meeting right because it would conflict with a management proposal to allow
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" sharcholderswhohaveau tained a net long positionof 25% of thocornpany's4tristanding
common stock for at,léastoneyear to call a special rneeting).See also Westem Union Co.
(February 14,2013);-Advanced Auto Parts, Inc. (Febmary 8, 2013); American Tower Corp.
(January 30, 2013); Barfèdnternational Inc. (January 11,2013); Norfolk Southern
Corporation (January11,2013); The Coca-Cola Company (December 21,2012;recon.
denied January 16,2013); Equinix, Inc. (March 27,2012); Cognizant Technology Solutions
Corporation (March 15,2012); Biogen Idec ine.(March 13;2012); Omnicom Group Inc.
(February 27,2012);McDonald'sCorporation (February1,2012);Flowservo Corporation
(January 31, 2012); and Curamins inc.(January24, 2012; recon. denied February 17,2012).

As in the aboveno-action letters, the Company Proposal and theShareholder
Proposal addressthe.identical topic - the ability of the Company's shareholdersto call a
special meeting - but include different ownership thresholds, length of ownership
requirements andmethodsof establishing qualifying levels of ovmership. Accordingly, if
both proposals are included in the Company's Proxy Materials, shareholders would be
presented with alternative andconflicting proposals that could result in shareholder
confusion. Furthermort, if both proposals are approved by shareholders,there would be no
way for the Board to implement both proposals or to know which of them should be
implemented. These potential issuesepitomize the "inconsistent and ambiguous results" that
Rule 14a-8(i)(9) seeks to avoid.

Conclusion

Based on the foregoing, we respectfully request that the Staff concur that it will take
no action if the Company excludes the Sharcholder Proposal fromsits Proxy Materials
pursuant to Rule 14a-8(i)(9), 011 the basisthat it directly conflicts with the Company
Proposal.

If the Staffhat anyquestioñáNgarding this requestor tequires additional
information,yleasecontact Avrohor$Kess at (212) 455-27H orakass@stblaw.

S

Avro omAKes

Enclosures

cc: Allen E DanzigrEsq.63 Communications Holdings,fat.
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Gottifeb, Dov

Subject FW:Rule44a4 Pnoposal(LLty'
Ättachments: CG00024.pdf

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

Sent: Thursday,October23,201402:10AM EamStandard Time a

To: Danzig,Allen @ CORP- HQ
Subjech Ride 14a4 Proposal(LLL)" ,

Mr.Danzig,
Pleaseseethe attached Rule 14a-8 Proposalintendedasonelow cost ineans to improvecompany
performance.
Ifgiis proposal helpsto increaseour stock price by afew penniesit could result in an increaseof
morethen$1 million,in shareholdervalue.
Sincerely,
John Chevedden

1



JOHNCREVEDDEN

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

MresteversM.Pod
CorporateSecretary
L-3 Co-nmunications Holdings,lac.(LLL)
600 Third Avenue34th FI
New YorkNY 10016
Phone-212697-llil
Fax:'212 805-5477

DearMt. Post,

I purchasedstock and holdstockin our company becauswi our companyhasgreater
votential. I submit my attnebedRule 143-8 proposalin supportof|ße long-term performanceof
our compeny,I believe ourconipany has unrealized potential flacan be unlocked through low
cost measuresby making our corporategovernancemorecompetitive.

This Rule 14u-8 proposalis respectfully submitted in support of the long-term performance of
our company.This proposal is submitted for the next annualshareholdermeeting. Rule 14a-8
requirements will be met including the continuous ownership of the required stock value until
after the dateof thesespeedveshareholderrnectingand pre<:enterinn nethn proposalat the annual
meetig This submitted format;with the shareholder-supplied emphasis,is intendedto be used
for definitive proxy publication.

In the interest of company cost savinP,s and improvira the efficiency of the rule 14a-3 process
please communicate via emtrifl$MA & OMB MEMORANDUM M-07-10tD* consideration and the
considerationof tbc Board of Directors is appreciatedin support of the long-term performance of
our company. Please acknowledge receipt of this proposal promptly NiesNAWOMB Memorandum M-07-16***

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

Sincerely.

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

cerÃÜen Nitsig <ÀÌÏcn.Danztg®L-34:omRoNN



[LIJ.. Rule 14a-8 Proposal, October22,2014]
l'roposal 4-Special Shareowner Meetings

Resolved, Shareowners askour board to take the steps necessary (unilaferally if possible) to
amend our bylaws andeachappropriate goveming document to give holders in the aggregate of
20% of our outstanding common stock the power to call a special shareowner meeting.This
proposaldoesnot impact our board'scurrent power to call a specialmeeting.

Delawarelaw allows 10%of shareholders to call a specialmeeting and dozensof companies
have adopted the 10% threshold, Special meetings allow shareowners to vote on important
matters,suchaselecting new directors that can arisebetween unnual meetings.Shateowner input
on the timing ofsbareowrier rueetings is especialtyimportant whenevents unfold quickly and
issuesmaybecoxpemootbythenext annualmeeting, 'Odsis also important beesusctherocould
be a 15-month spqtibetweertour annual meetings This proposal topic won morethan 70%
support at E4masdsLifesciencesandSunEdisonin 2013.Vanguardsentletter sto 350of its
portfolia tientpaq asking them to consider providing the right for shareholders1ocalla speciak
meetinge ' . -

Our clearly intyguable corporate govemance(asreportedin 2014) in an added incenliveto vote
for this proposuk

GMI Ratings,anlndependentinvestmentresearchfmn,rated our companyD in executivepay
and accounting - $12million irr2013 Total Realizedfor Michael Strianese.Therewerealso an
excessive pensionarxi partis for Mr.Strianese, Meanwhile ahrcholders had a 21%potential
stockdilation.GMisaidmultiple relatedpiuty transacdonsandother potentialconflictsof
interest involving our company's board or seniormanagersshould be reviewed in greater depth.

Three directors had 17-years long-tenurewhich wasanegative factor in judging their
independence:Alan Washkowitz,ThomasCorcoran,and Robert Millard (our leaddirector - a
position that demandshigherindependence).Mr, Millard also received our highest negative
votes.A weak Lead Director is a good argument for adopting an independent boardchairman
policy. Directors who hadmore than IO-yearslong-tenure controlled the majority of thevotes on
our 3 most important board committees.

Returningto the coretopic ofthisproposal from thecontext of ourclearly improvablecorporate
govemance,pleasevote to protectshareholdervalue:

SpecialShareewnerMeetings-Troposait



Notes;

John Chevedden; ***FISMA & OMB Memorandum M-07-16*** sponsoredthis
proposal.

'Proposat 4" is a placeholder for the proposal number assignedby thecompany in #e
finid proxy,

Please note that the title of the proposal is part of the poposal.

This proposalis belicygd loconform with Staff Legal BulletinNo, 14B(CF), September 15,
2004 including (emphasisedded): . . s . r

Accordingly, going forward, we believe thaut weild not.beappropriute for companiesto
exclude:mpporgngytatemendanguageand/or aneathe proposaliareliance onmle la
8(1)(3) in theellowleg circumstances:

• the company,objects to factual assertions becausethey are not supported;
• the compagobjects to factual assertions that,whíle not materially false ormisleading,
may bedisp4 pr countered;
• the companyobjects to factual assertions becausethose assertions may be interpretedby
shareholdersin a manner that is unfavorablem thecompany, itsdirectors, or its officers;
and/or

• the company objects to statements becausethey represent the opinion of theshareholder
proponent or areferenced source, but the statements are not identified specifically as
such.

We beHeyetirat it is appropriate under rule 44a-ofor companles to aafdress these abjecdons
in their statementsof opparition.

Seealso: Sun Miensystems, luc. (July 21,2005).
Stock will beheld tmtil after the annual meeting and the proposal wiß be preunted at the annud
meeting. Please acknowledge this poposal promÑ N MMA & OMB Memorandum M-07-16***



Gottlieb, Dov

Subject: FW:L-3 Communications Stockholder Proposal
Attachments: J.Chevedden íÓ.2K14.pdf

Importance: High

m: Schwartz,Tama& CQRP- HQ
TuesdasOctober7Aí20142:47 PM

ISMA & OMB Memorandum M-07 16*"

ßc: Danzig,Auen o wro*-tig
¾ubject: t:-3 CommunicaB00-StockholderProposal
Importance: High

Onbehalfof Allen E.Danzig:

Pleaseseethe attacheddoddmentalsosentviaovemightFedExdelivery today,Tuesday,October 28,2014

Thankyou.

Tama A.Schwarts
Executive Legal Assistant to Allen E; Danzig
L-3 Communications

Vice President, Assistant General Cotaisel and Assistant Se êtary
600 3d Avenue
New York, NY 10016
(p) 212-805-5324
(f) 212-805-5252
tama.schwartz@L-3com.corn



&
L.3CommunientionsCorporation

600 ThirdMonce,3Ý yloor
NewYok,NY4901.6

2t24o,ss45sraar24ey-sm

AHen F-Dienrig
Vita President

As&tant GeneralCounseland Assistol Scaelary

VÍANDERAL EXPR1ii$$ANDFêM;flfa

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

Re: ShareholderPronosal

Dear Mr. Chevedden:

This letter is in response to a sharebolder proposal submitted by you to be
included in the 2015 proxy statement for L-3 Communications Holdings, Inc. (the
"Company").The Company would like to inform you, pursuant to Rule 14a-8(f) under
the Securities Exchange Act of 1934,asamended (the "Exchange Act"), of the following
procedural and eligibility deficiency in your submission.

Rule 14a-8(b)(1) of the Exchange Act provides that, among other
requirements, a shareholder is eligible to submit a proposal pursuant to Rule 14a-8 if the
proponent has "continuously held at least S2,000 in market value, or 1% of the
company's securities entitled to be voted on the proposal at the meeting for at least one
year by the date (the shareholder proponent] submit[s] the proposal." In your letter you
did not include any information to prove that you have continuously held, for at least one
year prior to the date you submitted your proposal, shares of having at least $2,000 in
market value or 1% of the Company's comrnon stock. Our records do not list you as a
registered holder of shares of the Company's common stock. Since you are not a

registered holder of a sutIicient number of shares, Rule 14a-8(b)(2) of the Exchange Act
provides that you may prove your eligibility by submitting either: (1) a written statement

from the "record" holder of your securities (usually a broker or bank) verifying that, at
the time you submiued your proposal, you had continuously held the required amount of
the Company's common stock for at least one year or (2) a copy of a filed Schedule 13D,



Schedule 13G,Form 3, Form 4 and/or Form 5, or amendments to those documents or
updated forms, reflecting your ownership of the sharesas of or before the date on which
the one-yeareligibility period egins along with a written statement by you that you
continuouslyheld the regulied numberof sharesfor the one-yearperiod as of the dateoÊ
thestatement.

To the extent thatyou obtain a proofof ownershipletter from the "record"
holdesof your securities, suchletter must verify continuons ownership of the requisite 9
amount of securities for the ane-year period preceding and including the date of
submissionof the shareholderproposal,i.e.,October23, 2014, in order to cure this .
defect.Please note further that the Division of Corporate Finance of the Securities and
Exchange Commission takes the position that, for purposes of Rule 14a-8(b)(2)(i),only
secutitiesintennediariesthatare participantsinThe DepositoryTrustCompany("DTC"),
or affiliates of DTC participants, are considered"record" holders of securities that are
deposited at DTC. Accordingly, to the extent that sharesof the Company held by you are
deposited at and held through DTd, the proof of ownership letter that you obtain and
provido must be from a DTC participant or an affiliate of a DTC participant in order to
satisfythe proof of ownership requirementsset forth in Rule 14a-8.

Pursuant to Rule 14a-8(f),you must provide us with sufficient verification
of your beneficial ownership of the Company's securities within 14 calendardays of your
receipt of this letter. For your reference,we have attached a copy of Rule 14a-8 of the
Exchange Act. To transmit your proof of ownership,please reply to my attention at the
following fax number: 212-805-5252 or by e-mail to allen.danzit&L-,3ege,com. To
reply by mail, please reply to my attention c/o L-3 Communications Holdings, Inc.,
600Third Avenue, New York, New York 10016.Otherwise, please contact me at
(212) 805-5456 should you have any questions.We appreciate your interest in the
Company.

Sincerely,

Enclosure
AED:tas



03 COMMUNICATION ,ÉNC.gityLEÏ4A-4SHAREHOLDERÏROPOSALTIMELNE

DATE ACTION

October23,2014 Shareholderproposalreceived company'sprincipal executiveoffices

Glovember6,2014- - Deidlinefor notifying sharehptderin writing of any proceduralor -
(14 calendardaysof eligibility deficiencies

receiving the prog *

November20,2014 .Shareholder'sresponsedec(postmarkedor sentelectronitaÌIy)
(No laterthan 14days
fromreceiptofnotice
oßdn0ciency)

November24,2014 Deadlineto submit abateholderproposals

Not laterthanJantiary FiHttgdeadlinefor no-actionrequestto theSECto excludeproposal
3,2015(80calenfar fromproxy materials(mustsimultaneouslyprovideshareholderwith a
daysbeforefiling DEF copy of thesubmission)unlessdemonstrates "goodcause"formissing
14Af deadline

February22,2015(no Deadlineto sendstatementof oppositionto shareholder(except as
laterthan30calendar describedin the boxbelow)
daysbeforefding DEF
14A)2

Fivedaysafter If SECresponseto no-action request requiresshareholder to make
receivingrevised revisions to its proposal or supporting statement, the Companynnet
proposal provide shareholder with statement of opposition no later than five

calendar daysfrom receiptof revisedshareholderproposal

March24,20154 Proposed DEF 14A file date

Celuulmeddeadlineassmuesihatshareholderreceivesnotification of procedumi er eligibility deficiencyon
Noveniberdi 2014.

2 Assumnfiling ordefmitiveproxystatenámtonMarch 24,20t$.

Asstimes filing datecoinparableto 2014,which wasMarch 24,2014.

0520&t-04M1606Actietós%7E3



L3 Special Meeting Proposat Research

2013Compe asationPeer Group

SpecialMeeting Called
Cogtpany "Jf by 8hareholder(s) * Pereentageltequired

DanaherCofpernftist Yes i • 2556.

BétonCu(sisiga ¶es =>c10We
OeneralDynamics ration Yes OnestockhoWarof record

� �Œ_d_ormore

stockholder&ofrecordwith
25‡í>

Harris Corporation Yes 25%
Honeywell Intemariopal,fno, Yes Holdershavinganaggregate

-N "netlongposition"of20%

Leidos Kolding, Inc.(formerlySAIC,Inc.) Yes Onestockhogerof record
with 10%;oneorson.

stockholdersof recordwith
25% '

LockheedMartin Corporation Yes Onestockholderof record
whh 10%;oneor more

stockholdersof recordwith
25%

ortidep ránneußorpökation Yes 25%
ParkerFiermifinCorporation Ves 25%

RaitneeriCompany Yes Onestockholderor
stóckholderswith agpegate

of25%

Rockwell Colunstae No Boardonly,pursuantto
resolutionadoptedby

majority of the whole board

Taa. Yes One.stockholderor
stockholderswitk aggregate

of 25%



Pages 29 through 34 redacted for the following reasons:

***Copyrighted Material Omitted***



Gottlieb, Dov

Gubject: EN$hareholder Proposalfor $pecial Meeting

From: Danzig,Allen@ CORP- HQ
Sent: Wednesday,October 29,2014 2:47 PM

***FISMA TOMB Memorandum M-07-16***

Subject: ShareholderProposalfor SpecialMeedhg

John,

As discussedyesterday,wewould requestthaiyou agree to a threyhol ntageofŽ5%whickj hthe vast
majority of our peers.I'mattaching the data w# put togeth‡rför your iéviaaandconsideration.

I'll call you fater today or tomorrow to discuss.

All the best,

At

Allen E.Danzig
VicePresident

Assistant General Counseland Assistånf$ecretgry
L-3 Communications Corporation
600 Third Avenue

New York,NY10016
Direct Line 212.805.5456
allen.danzig(&L-3com.com

1



L-3 SpecialMeeting ProposalResearch

2013 Compe1sationPeerGreap

SpecialMeeting CaUed
Company byShareholder(s) PercentageRequired

DannherCorp4tation ' ' Yes , e 25%

GeneralDyeqnin*Corporation - Yes Onetstockholder of record
with 10%; one or more

stockholdersof record with
25%

HarrisCorporation Yes 25%
Honeywell International, Inc. Yes Holdershaving an aggregate

"net longposition"of 20%

Leidos Holde Inc.(formerlySAIC,Inc.) Yes Onestockholderof record
with 10%; one ormore

stockholdersof recordwith
25%

Lockheed Martin Corporation Yes Onestockholder of record
with 10%; oneor more

stockholders of record with
25%

Northrop Grumman Corporation Yes 25%
Parker Hannifin Corporation Ves 25%

Raytheon Company Yes Onestockholder or
stockholders with aggregate

of25%

Rockwell Collins, Inc. No Boardonly, pursuant to
resolution adopted by

majority ofthe wholeboard

Yextron Inc. Yes Onestockholder or
stockholders with aggregate

of25%



Gottlieb, Dov

Subject FWiSpecialMeeting (LLL)

From: Danzig,Allen@ CORP- HQ
Sent: Tuesday, November09,20144 26 PM

***FISMENOMB Memorandum M-07-16***

Satseng su:: apecial Meeting(

John,

Aswediscussed,attached arettie révÑèdbylaws with the speclaimeetingprovision.Thethreshóidisset at 25%(vers
the20%Jnyour proposal)whici)isConsistentwith our peergroup, I knowthe one-year holdingperiod wasimportant to
youso i purposelydid not includeit inthe draft.

I wish I could tell you it waswritten implain Englishbut no bylaws are because of their complexity.Pleaseget back to
meat yourearliestconvenience.

All the best,

At

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

Sent:1nuiscay, uctoper 40,zuwtuine Att

To: Danzig,Allen@ CORP* HQ
Subject: SpecialMeeting(LLL)

Mr.Danzig,
In regardto abylaw provision44ftgeriefplan Englishtext wouldbeahemost useful.
Thankyou.
Sincerely,
John Chevedden



Gottliebe Dov

Subject FWi$pedial Meeting (LLL)
Attachments: L-3 Communicatiops ny-LawsDRAFFIL S14 pdf

Importante: High

Front SchwartdOw@CORP- HQ
Sent:Wednesdawitsember 05,20149:52NI
7%ISMA & OMB Memorandum M-07-16***

Cc: Danzig,Anen@ CORP - HQ
Subject: Special Meeting(LLL)
Importance: Nigh

OnBehalfof AllenE.Danzig:

Attachedarethe L-3CommunicationsBy-Lawsin ORAFTforman

Tama A.Sciuvarts
Executive Legal Assistant to Allen EeDanzig
L-3 Communications
Vice President, Assistant Genera1CounselandAasistant Secretary
600 3rd Ayenne
New York, NY 10016
(p) 212-805-5324
(f) 212-805-5252
tama.schwartzt®L-3com.com



I)RAFT

AMENDED AND RESTATED BYLAWS
OF

L-3 COMMUNICATIONS HOLDINGS,INC
(hereinaftertalled the "Corporation") ,

inco 44 ws of theStae0f

ARTICLE I

Šl@ESAND RECORDSa

Section 1.1DelawareOfÚne.ÍÍàlessotherwiseprovided by he Amendedand Restated
Certificateof incorporationof theCorporation(the "Certificateaf incorporation"),theregístered
office of the Corporationin thesStateof Delawareshall be locatedin theCity of Wilmington,
CountyofélewCastle.andthansmean4addressof its registeredagentshallbeTheCorpomtioran
Trust Company,1209OrangeStreekWilmington, NewCastle County;Delaware1980L

Section1.2OtherOfTiees.TheCorporationmay have suchotheroffices,either within or
without the $tate of Delawaresasthe Boardof Directors may designate or asthe businessof the
Corpontion mayfrom time to time require.

Section 1.3Booksand Records.'fhebooksandrecordsof the Corporation may be kept
within or outside the State of Delawareat such placeor places as may from time to time be
designatedby theBoardof Directors

ARTICLE Il
STOCKHOLDERS

Section 2.1Annual Meeting.An annual meeting of the stockholders of the Corporation
for the election of directors shall be held on such date, and at such place (if any) and time, as
may be fixed by resolution of the Board of Directors. Any other proper business may be
tramacted at the annual meeting.

Section 2.2 Soccial Meetina. (A)-Special meetings of the stockholders of the
Comoration (i) may be called only-by the Chairman of the Board, if there be one, or the

President.me-(ii) shall becalled by the Chairman of the Board or the President at the request in
writing ofa majority of the Board of Directors-Sweb-requesshaa-staie+he-perpose-ee-perposes
of4he-prope-,ed-meengausines

Rmitee--to+he-peposesotalem, and (iii) shall be called by the Secretary unon the

written request of one or more Proposing Person(s) (as defined belows who have Net 1.ong
Beneficial Ownership (as delined below) of at least twenty-five percent (25%) of the

outstandine shares of common steek of the Corporation (the "Requisite Percentaae") at the time

such special meetinu request is validly delivered to the Secretary (the "Delivery Date"), subieet
to and in compliance with this Secuon 2.2 and, to the extent upplicable to speelal meeunes of

stockholders. Section 3.8. Compliance by the Proposing Person(s) with the requirements of ibis
Section 2.2 and iviated orovisions of these Bylaws shall be determined in acod faith hv the

Board of Directoit which such determination shall be binding on the Corpomtion and its

RLFi iloomvansaco



ORAFT

stockholders.

The term "Net Long Beneficial Ownershio" (and its correlati,e terms). when used to

describethe nature of si Proposing Person's ownership of common stock of the Corooration,
shall meart those sharesof commortstock of the Corporationai to wfiich the Proposist Peqiorr
ih ((Wistion peysesses:(i) the- sole power to vote or direct ìfievoting, tii) the sole económie
indidéntsotownershio (includine the sole right to omfits andthe solerisk of lossi, and fíiillhe
sofo power to dispose of er direct the disoositiop of Tbdppmber of shpes calctdatet in
Àçordancewith clauses fíL (ii) and (iii) simil not include any-shares that, directly or indirectly,
tmderlieany 'tlerivative security'* tas such term is defiried in Rle 16u-1(c) under theExchanae
Aç() ihat constitutes a "call equivtdent positiça" (as wehvermisdefined in Rule 163-1(6) unster
the E.xchaopeAct) and that is, directiv or indirectiv, held or maimained by a Prope,sing Person
with respect to any shares of any class of seriesof shares of the Corporation.

Troposing;ferson" shal0menn the holdero.frecordof totomon stock of the Corporation
submitting a soeçial meeting request and the beneficiptowner of common stock, if anvi ön
whose behidtsuch reuuest is made; provgled. however. that. with respect to the informational
requirements of Section 22(H L if the record holder of such éommonstock is makirig the Special
Meeting Request on behalf ofthe beneficial owner of yuch cornmon stock. the term "Preposing
Person" shal) e deemed to refer solely to such beneficial owner.

(B) in order for a special meeting to be callesiypon stockholder reauest ("Stockholder
lì¢quested Speciál Meetinf). one or more requests for a special meeting in the form reouired
bv this Section 2.2 must be signed by Proposing Person(s) holdine theRequisite Percentage und

be delivered to the Secretarv at the principal executive offices of the Corporation bv reuistered
mail, return receipt reauested. Such reuuest(s) shall: ti) set forth a statement of the specific
purpose or purposes of the meeting and the matters proposed to be acted on ut such special
meeting; tii) bear the date of signature of each such Proposing Person signing the request: (iii)
set forth (a) the name and address of each Pronosine Person sinning such request (or on whose

behalf the request is signed). (b) the class and the number of shares of common stock of the

Cornoratien which are owned beneficially and of record by such Proposine Person.(c) the class
and number of shares of capital stock of the Corporation representimesuch Proposing Person's
Net Long Beneficial Ownership. including a description of all securities or other instruments

relatinu tlierete: and (d) a certification that the Proposine Person satisfies the Nei Long
Beneficial Ownership requirement of these Bylaws: (iv) contain the infonnation required by

Sectâm 2 8 of these Bvlaws; (v) contain a repn:sentation that the Proposing Person imends to
hold the shares of common stock of the Corpomtion described in clayse (iii) of this Section

2.2(B) through the date of the Stockholder Requested Speçial Meetine: and (vi) contain an
acknowledgeinent by such Proposine Person that any reduction in such stocidtolder's Net Long
Beneticial Ownership with resoect to whicl) the special meetine rcquest relates followine the

Delivery pate yagliconstitute a revocatien of such request to the extent of such reduction. Am
Proposing Person may revoke a request for a special meetine at anv tirne by wriuen revocation
delivered to the Secretary at the principal executive ottices of the Corporation. If, following any

such revocation for any deemed revocation hemunder) at alw time before the date of the

Stockholder Requested Special Meeting, the remainine requests are from Proposing Personts)

holding in the ausresale less than the Requisite Percentaue, the Board of Directors. in its
discretion, shall cancel the Stockholder Requested Special Meetine.

Rtnit00120ta3+Mmy;e4
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(C) Notwithstandmg the forevoing the Secretarv shall not be required to call a spepial

instopg.of steskholders if: (i) the Roard of DiTectors has called or calls an annual or special
meeting of stockhylders to be held not later than one hundred twenty (120) dary after the
Delivery Date at which art identical or substantially similar item (a "Similar Item" and, for
intipóxs of this clause la the removalof directors shall be deemed a "$imilar:Item"with
respect to all items ofbukinessinvolving the electionaremoval of directotsito thaîncluded in
such reouest will beuteseisted:or(in thespecialmeeting reouestfalisreceived64tite Secretary

dateofthe

immediately precedineannualmeeting and endingon the date of the next annuaáeetmg: (b)
contains a Similar leerptan item that was pregated atany meeting of steekhol4ppheldwithin
one vear prior to the Ddlivers Date:1e) relates to en item of business thei isnoN proper subject
ibr uction by the stockholders of the Corporation under applicablelaw: (d) was made in a
mµnner that involved a violatienof Regplation 14A under theExchanne Act or other applicable
raw: or (e) does not comoiv with the provisions of this Section 2.2 or. to the extept applicable.
Section 2.8.

(D) Any saccial meeting of stockhelders, includin4 any Stockholder RequestedSpecial
Meetina. shall be held at such date. time and place, if any, as may be fixed b† the,Board of
Directors in accordance with these Bylawsµnd in compliance with applicable law; provided that

a Stockholder Requested Special Meeting shall be held within one hundred twenty (120N days
after the Delivery Date.

( E) Any Proposinp Person who delivered a valid special meeting request shall further
update and supplement such request, if necessarv.so that the inlormation providedor required
to he provided in suchrequestshall be tme and cpyreet: (i)as of the record date for notice of the

Stockholder Requested Special Meetinp.and (in as of the date that is tifteen (15) days prior to
the Stockholder Requested Special Meetinp or ans adjournment or postponement thereof, and
such update and upplement shall be delivered 19 theSecretary at the prjneippiexecutive offices
of the Çorporation not later than flye (,5) days atter the record date for the Stockholder
Requested Special Meeting t in the caseof the update and supplement required to be made as of
the record date). nod not later than ten (10) days prior to the date for theStockholder Requeytesi
Special Meeting or. if practical. any adiournment or postponement thereof (and, if not
oracticable.on the first practicable dgte orior to the date to which the Stockholder Requestesi
Special Meetine has been adiourned or postponed) (in the case of the update and supplement
reouired to be made as of fifteen (IS) days prior to the Stockholder Requested Special Meetinu
or any adiournment or oostporrement thereofi.

(F) Business transaeted at anv Stockholder Requested Soccial Meeting shall be limited to

the purpose(s)soted in the specialmeetirig requeyt: provided, however. that nothing herein shall
orchibit tlie Board of Directors from submittina matters to a vote of the stockholders at any

Stockholder Requested Special Meeting.

Section 2.3Placc of Meetina.The Boardof Directors may designate the place,if any, of
meeting for any meeting of the stockholders. If no designation is made by the Board of Directors,

the place of meeting shall be the principal office of the Corporation.

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

i RLFM109120iv10MWißte



OMFr

place, if any, day and hour of any meeting of stockholders and,in the caseof a special meeting,
the purpose or purposes for which the meeting is called, shall be prepared and delivered by the
Corporation not less than ten daysnor more than sixty days before the date of the meeting to
eachstockholderof record entitled to vote at such meeting.If mailed, such notice shall be
deet¢tt topfillielivered when deppsitedothe United States mailwith postagethereon prepaid;
addreenet1Seestockholderat his addressas itappears on ta4tock transfer book.tof.the,
C ' lich further notice shallby given as may be regtålef by law. Any previonsfyt
sched 'ng of the stockholders inaybe postponedby resólutiottof the Board of Director*R
uponpublig tice given prior to the datepteviouslyscheduled.forsuchmeeting of stockholder#i

Nefi0h2.5Ouorum andAdiourÃinent.Except as otherwise provided by law or by they
Certificate of Incorporation, the holdcrs óf a majority of the outstandingshares of capital stóck
the Corporationentitled to vote genemlly in the election of directors, represented in person or by
proxy, shall constitute a quorum at a meeting of stockholders,provided that where a separate
vote bya clastor series(or classesorseries)is required,the holdersof a majority of theshares:
of such class or series(or classcsorseries)shallconstitute a quorumfor the transaction of such
business.Thechairman of the meeting or a majority of the sharessorepresented may adjoum the
meeting from time to time, whether or not there is sucha qtiorum.No notice of the time and
place (if any)of adjoumed meetingsneed begiven except as required by law.The stockholders
present at a duly organized meeting may continue to transact business until adjoumment,
notwithstanding the withdrawal of enoughstockholders to leave less than a quorum.

Section 2.6 Voting. lixcept as otherwise provided by the Certificate of incorpontion,
these Bylaws,applicablelaw or any rules or regulations of any stock exchange applicable to the
Corporation or its stock, any question or matter brought before any meeting of stockholders
(including the election or directors) shall be decided by a majority of the votes cast with respect
to such question or mauer; provided, that in the caseof the election of directors, if,as of the tenth

(10*) day preceding the date the Corporation first transmits its notice of meeting for such
meeting to the stockholders of the Corporation, or, at any time thereafter, the number of
nominees exceeds the number of directors to be elected (a "Contested Election"), the diiectors
shall be elected by the voto of a plumlity of the votes cast. For purposes of this Section, a
majority of the votes cast meansthat the number of votes cast "for" must exceed the number of
votes cast "against." An abstention or broker non-vote will not count asa vote "for" or "against"
the matter or question.Such votos may be cast in person or by proxy but no pmxy shall be voted
on after three years from its date,unlesssuch proxy providesfor a longer period.The Board of
Directors, in its discretion. or the officer of the Corporation presiding at a meeting of
stockholders. in his discretion, may require that any votes cast at such meeting shall becast by
written ballot.

Section2,7 Ingp‡ótoisof Electlóns;Openittg andelosing the Pous.

(A) The Board of Directors by resolution may appoint one or more inspectors, which
inspector or inspectom may include individuals who serve the Corporation in other capacities,
including, without limitation, as officers. employees, agents or representatives of the

Corporation, to act at the meeting and make a written report thereof. One or more persons may
be designated as altemate inspectors to replace any inspector who fails to act, if no inspector or

ats noorxotesamews
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altemate hasbeenappointed to act, or ifall inspectors or attemates who have been appointed are
unable to act, at a meeting of stockholders, the chairman of the meeting shall appoint one or
more inspectors to act at the meeting, Eachinspector, before discharging hisor her duties, shall
take and sign an oath faithfully to,execute the duties of inspector with strict impartiality and
accettlingto the best of his Qeher - The inspectors shall havethe duties prescribedby
GenedCorporation Law ofthe$toto'ofTjelaware.

B) Thechairmatt of theineddngshall fix andannounceat the meeting thedate'endiMe
d({huppening and the closirig gf I oils for each matter uponwhich the stockholders*iß vote
ut a-intéting,

Section 2.8Notice of$tot:kholder Business and Nqminations.

(A) Armual Meetings.(L)Nominations of persons for election to the Board of Directors
and theproposalof other bwinesstas beconsideredby the stockholectsmaybe madeat an
armualmeeting of stockholders only (a) pursuant to the Corporation's notice of meeting (or any
supplement thereto) delivered pursuant to Section 2.4of these Bylaws, (b) by or at the direction
of the Board of Directors orany committee thereof or (c)by any stockholder of the Corporation
who is entitled to vote on such election or suchotherbusinessat the meeting,who complied with
the notice proceduresset forth in subparagraphs(2) and (3) of this paragraph (A) of this Bylaw
andwhowas a stockholder of record at tbc time such notice is delivered to the Secretary of the
Corporations

(2) For nominations or other business to be properly brought before an annual
meeting by a stockholder, the stockholder must have given timely notice thereof in writing to the

Secretary of the Corporation, and, in the case of businessother than nominationsof personsfor
election to the Board of Directors, such other business must be a proper matter for stockholder
action.To be timely, a stockholder's notice shall be delivered to the Secretary at the principal
executive offices of the Corporation not less than ninety (90) days nor mon: than onehundred
twenty (120)days prior to the first anniversary of the preceding year'sannual meeting; provided,
however, thatin the event that the date of the current year's annual meeting is advancedby more
than twenty (20) days,or delayed by more than seventy (70) days,from suchanniversary date,
notice by the stockholder to be timely must be so delivered not earlier than the one hundred
twentieth (120*1day prior to such current year's annual meeting and not later than the close of
business on the later of the ninetieth (90*iday prior to suchannual meeting or the tenth [].00'')
day following the day on which public announcement of the date of such meeting is fiist made.
Such stockholder's notice shall set forth (a) as to each person whom the stockholder proposes to

nominate for election or re-election asa director tilall information relating to such person that is
required to be disclosed in solicitations of proxies for election of directors, or is otherwise
required, in each case pursuant to Regulation44A-weemand in accordance with Section 14(a) of

the Securities fixchange Act of 1934, as amended (the "Exebange Act"), ineluding-and the rules

and reenlations promuleatetl thereunder. and (ii) such person's wntten consent to being named in
the priny statement as a nominee and to serving as a director if elected; (b) as to any other
business that the stockholder proposes to bring before the meeting, a brief description of the
business desired to be brought before the meeting, the text of the proposal or business (including
the text of any msolutions proposed for considemtion and, in the event that such business
includes n proposal to amend these Bylaws, the language of the proposed amendmem), the
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reasonsfor conducting such business at the meeting and any material interest in such business of
such stockholder and the beneficial owner, if any,ott whose behalf the proposal is made; (c) as to
the stockholder giving the notice and the beneficial owner, if any, on whose behalf the
nomination or proposaf is made (i) the name andaddressof soch stockholder, as they appearon
the Corporation.'gboaha,and of such beneficialqwner; (ii) the classor series and ilumber of
shares of theeCorporigionwhich ate owned bene0$ally andof recordby sucir stockholder and
such byneficialowner,(iii) a descriptionof anyinment, arrangement or understanding with
respect to the tiereittistion or proposalbetwtó4 sit timong suchstockholder andsuch benenenti
owner,any oftheid;spec, tive affiliates or assotilates,andany others actingeconcert with any
of the foregoing.IÑfédine. in the case of a.nomination,the nominee, (iv) e.descriptionof any
agreement, arrangementand/or understanding(incf4ding any derivative orshort positions, profit
interests, options;warrants,convertible seeyrities.stock appreciation or similar rights, hedging
transactions, andborrowedor loanedshares) that has or have been entered into as of the date of
the stockholder's notico by, or on behalf of, sch stockholder and such beneficial owners,
whetheror notspeltinstrtiment or right shall bestŠibetto Settlemeqiip tnderiving shares of the
Corporation.the effect or iment of which is to mitigate loss to, manage risk of benefit of share
price changesfor,or increase or decrease the V0ting power of, such stockholder an&or-such
beneficial owner,, with respect to shares-ef- eek-securhies of the Corporation, (v) a
represemationthat the stockholderis a holder of recordof stock of the Corporationentitled to
vote at such meeting and intends to appear in personor by proxy at the meeting to propose such
business or nominations and-(vi) a representation whether the stockholder or the beneficial
owner, if any.intendsor is part of a group which intends(A) to deliver a proxy statement and/or
form of proxy to holders of at least the percentage of the Corporation's outstanding capital stock
requiæd to approve or adopt the proposal or elect the nominee and/or (B) otherwise to solicit
proxies from stockholders in support of such proposal or nomination. and (vii) ans other
information relatina tosuch stockholder and beneficial owner. if any. required to be disclosed in
a proxy statement or other filings required to be made in connection with sobcitations of proxin
for, asapolicable, the proposal and/or for the election of directgra in an election contesr pursuAnt
to and in accordance with Section 14(a')of the Exchanee Act and the rules and regulatiens
promuleated thereunder.

(3) Notwithstanding anything in the second sentence of paragraph (A)(2) of this
Section 2.8to the contrary, in the even that the number of directors to beelected to the Board of
Directors of the Corporation at the annual meetine is increasedeffective after the time period for
whichnominations would otherwise be due under onragoni).LAl(2).ofthis-Section2Jiand there
is no public announcement nanung-aR-ef the-nominees-for-direesee-e

ineressedaeareef4)ireeters-made-by the Corporation namine the nominces for the additional
directorships at least one hundred (100) days prior to the first anniversary of the poceding year's
annual meeting, a stockholder's notice required by this Section 2.8 shall also be considered
timely, but only with respect to nominees for any-new-pesialener-ereated-byaueh-owreasek

additional dircetorships, if it shall be delivered to the Secretary at the principal executive oftices
of the Corporation not later than the close of business on the tenth f l005 day following the day
on which such public announcement is first made by the Corporation.

(B) Special Meetings çf Stockholders. Only suchbusiness shall be conducted at a special
meeting of stockholders as shall have been brought before the meeting pursuant to the

| Corporation's notice of meeting paeseast-to-in compliance with Article 11,Section 2.4 of these
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Bylaws. Nominatiam-of persons-Ja ale-T_k
proposal by stockholders of any business to beconducted at a special meeting of stockholders at
whieh-directors.ore-te-be-eleete4mwana aho4 parationeraatiee-efeeetin egy-ei he

nieetinemav be made only pursuant to and in compliance with Settipp 2 of these8vlaws.

(C) General. (1) A stockholder providing notice of a proposed nomination for election to

theBoard or other business proposed to be brought before a meeting (whether given pursuant to

paragraph (A)(2) or paragraph (B) of this Section 2.8)shall update andsupplement such notice
from time to time to the extent necessary so that the information provided or required to be

provided in such notice shall be true andcorrect as of the record date for the meeting and as of
the date that is M-lifteen (15) days prior to the meeting or any adjoumment or postponement
thereof; suchupdate and supplement shall be delivered in writing to the Secretary at the principal
executive ellices of the Corporationnot later than 5-flye (5) days after the n:cord date for the
meeting (in the caseof any update and supplement required to be madeas of the record date),

and not later than 19-ten (10) days prior to the date for the meeting or any adjoumment or
postponement thereof (in the caseof any updato and supplement required to be made as of M
fiticen (15) days prior to the meeting or any adjournment or postponement thereof).

(2)(21-The Corporation may require any proposed nominee for election to the
Board of Directors to fumish such other information as it may reasonably require to determine

the eligibility of such proposed nominee to serve as a director of the Corporation.

(J-)(3)_Only saltpersons who are nominated in accordance with the procedures
set forth in this Section 2.8shall be eligible to be elected at Mmeeting of
stockholders of the Corporation to serve as directors and only such business shall be conducted

at a meeting of stockholders as shall have been brought before the meeting in accordance with
the procedures set forth in this Section 2.8.Except as otherwise provided by law, the chairman
of the meeting shall have the power and duty (a) to determine whether a nomination or any
business proposed to be brought before the meeting was made or poposed. as the case mav be,
in accordance with the procedures set forth in this Section 2.8 and=(ipeluding whether the
stockholder or beneficial owner, if anv.on whose behalfrhe nomination or oroppyal is made or
solicited ior is pyri ofa group which solicited)or did not so solicit, as the casemay be.proxics or
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votes in support of such stockholderes nominee or proposal in complinnec with such
stockholder's reoresentation astenuired bv clause (AX2)(c)(vi) of this Section 2.81 and th) if any

proposed somination or business awas_not enanade_9LpiaggmLincompliance with this Section
2.8,to declare that such defeesive-nomination shall bedisogardedor that such prog business

:.shall'not be transeteted,Notwithstanding the foregoing provisions of this Sectica),ll, unless
etherwise required by law,if the stockholder(or a qualtfi'ed representative of thestockholder)
does not appearat the-aminalor special rneeting4stonitholders of the Corporation%dpresent a
nomination or proposed business,such tiomimitionthall be disregarded andsu?%proposed
business shall not.be trpasseted, notwithstanding thát pro5ties in respect of suchvotemay have
been received by the:torporation. For purposesollihis Section2.S.to be conalderedgqualified
reposentative of thostockholder,a person must beaduly authorized olTicer, managerorpartner
of such stockholderor must be authorized by a writing executed by such stockholder or an
electronic tmnsmissiondelivered by suchstockholder to act for suchstockholder as proxyat the
meeting-of stockholders and such person must poduce such writing or electronic transmission,
or a reliable sproduction of the writing, or electronic transmission, at the meeting of
stockholders.

(4RL-Por purposes of this Section 2.8, "public announcement" shall mean
disclosurein a pressrelease reportedby the Dow Jones News Service, Associated Press or
comparable national news service or in a document publicly filed or fumished by the
Corporation with the Securities and Exchange Commission pursuam to Section 13, 14 or 15(4)
of the Exchange Act and the rules and reenlations pomulgated thereunder.

] fi)(43-For purposes of this Bylaw, no adjoumment or postponement or notice of
adjournment or postponement of any meeting shall be deemed to constitute a new notice of such
meeting for purposes of this Section 2.8, and in order for any notification required to be
delivered by a stockholder pursuant to this Section 2.8to be timely, suchnotification must be
delivered within the periods set forth above with respect to the originally scheduled meeting.

(4)(iLNotwithstanding the foregoing provisions of this Section 2.8,a stockholder
shall also comply with all applicable requirements of the Exchange Act and the ndes and
regulations promuleated thereunder with respect to the matters set forth in this Section 2:8and in
Section 2.2 tas applicable); provided however, that any references in these Bylaws to the
Exchange Act or the rules and n;eulations promulgated thercunder am not inrended to and shall
not limit any requirements applicable to nominations or proposals as to any other business to be
considered pursuant to this Section 2.8(including paragraphs (A)(1)(c) and-fle-hercoll ag-d
Section 2,2 (as aoolicable), and compliance with paragraphs (A)(1)(c) and4G}-of this Seetion 2.8
and Section 2.2 (as applicable) shall be the exclusive means for a stockholder to make
nominations or submit other business.Nothing in this Section 2.8or in Section 2.2shall apply to
the right, if any, of the holders of any series of Preferred Stock (as defined in the Certificate of
locorporation of the Corporation) to elect directors pursuant to any applicable provisions of the
Certificate of incorporation of the Corporation.

ARTICLE Ul
BOARDOFDIRECTORS

Section 11 GeneralPowers.The business and affairs of the Corporation shall be
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managed by or under the direction of its Board of Directors. In addition to the powers and
authorities by these Bylaws expressly conferred upon them, the Board of Directors may exercise
all such powers of the Corporation and do all such lawful acts and things-as are not by law or by
the Certificate of Incorporation or by theseBylaws required to be exercised or done by the
stockholders.

Sectiort 3.2 láumber,Tenureand Ouàiifications.Subject to the rightsAfthe holdersof
any seriesof PreferredStock to elect additiònstdirectors under speciátiddieumstances,the
number of directonr sfall be fixed from time to tin)eexclusively pursuant,tosiesolution adopted
by Boardof Directoo;A director of the CorpQrationshall be elected fa M.effice until the
expimtion of the term for which such person is elected and until such perspa'tsuccessor shall be
duly elected and qualified, or until such director's earlier death, resignation, retirement,
disqualificationor removal, Cummencing at the annualmeeting of stockholders that i.sscheduled
to be held in calendar year 20I4,(the "2014 Annual Meeting"), the directors of the Corporation
shall beelectedanntally for terarr of one year,-exceptthat any director in offier at the 201.4
Annual Meeting whose term expites at the annualmeeting of stockholderst scheduledto be held
in calendaryear 2015 or calendar year 2016,shall continue to hold ofBoe tmtil the end of the
term for which such director was elected and until such directors suecessorshall have been
elected or qualified, or until suchdirectofs earlier death,resignation.retirement, disqualification
or removaL

Section 33 Renular Meetings. A meeting of the Boardof Directors shall be held without
other notice than this Bylaw immediately prior to or after, and at the same place (if any) as,each
annual meeting of stockholders.If the annual meeting of stockholders is not held at a place, such
meeting of the Board of Directors may be held by teleconference or at such place as may be
determined by resolution of the Boani of Directors, notice of which shall be provided in
accordancewith Section 3.5of theseBylaws.The Boardof Directors may,by resolution, provide
the time and place for the holdingof additional regular meetings without other notice than such
resolution.

Section 3.4Special Meetines.Special meetings of the Boardof Directors shall be called
at the requestof the Chairman of the Board,the President or a majority of the Board of Directors.
The person er persons authorized to call special meetings of the Board of Directors may fix the

place and time of the meetings.

Section 3.5Notiec. Notice of any special meeting shall be given to each director at his
business or residence in writing or by telephone or thesimite or electronic communication, if
mailed, such notice shall be deemed adequately delivered when deposited in the United States
mails so addressed.with postage thereon prepaid, at least three days before such meeting.If by
telephone, facsimile or electronic communication, the notice shall be given at least twenty-four

hours prior to the time set for the meeting. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Board of Directors need be specified in the

notice of such meeting, except for amendments to these Bylaws, asprovided under Section 7.1of
Article Vil hereof. A meeting may be held at any time without notice if ul) the directors are
presentor if those not present waive notice of the meeting in writing, either before or after such
medirig.
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Section 3.6Ouorum. A majority of the Board of Dircetors shall constitute a quorum for

the transaction of business,but if at anymeeting.of the Board of Directors there shall be lessthan
a quorum present.a majority of the directors present may adjourn the meeting from time to time
without furthernotice.The act of themajority of the directors present at a meeting at which a -
quorum is presentahallbe the act of the Boat4 of Directors, Thedirectorspresent at a duly .
organized moeiig may continue in transact Sosinessuntil adjoumment,notwithstanding the
withdrawalofmiofgh directors to leavelessthiin a quorum..

Section 32 Newly Created Ditectorships apdVacancies, $ubject to the rights of the
holders of an†tletics of Preferred Stock thertoutstanding, any vacancy4n.theBoard of Directors- . a
resulting from thedeath, resignation retirement,disqualification or removalof any director, or
any newly createddirectorship resulting froman increasein the authorizednumberof directors,
shall be fdied exclusively by a majority of the dilectors then in office, altbough less than a
quorum, or by a sole remaining director. No decrease in the number of authorized directors

constitudagthoßoe.ti,otDítectors shallshortenthetermof arty incumbentdirector.

Section 3.8Executive and Other Committees. The Board of Directors may.by resolution
adopted by a majority of the Board of TJirectors, designate an Executive Committee to exercise,
subject to applicable provisions of law,all or part of the powers of the Board of Dioctors in the
managementof the business and affairs of the Corporation whentheBoardof Directors is not in
session,including without limitation the power to declare dividendsandto authorize the issuance
of the Corporation'scapital stock, andmay, by resolution similarly adopted, designate oneor
mon other committees.The Executive Committee and each such other committee shall consist

of two or more directors of the Corporation.The Board of Directors may designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. Any such committee may, to the extent permitted by
law, exercise such powers and shall have such responsibilities as shall be specilled in the
designating resolution.In the absenceor disqualification of any member of such committee or
couunittees, the member or mernbers thereof present at any meeting and not disqualified from
voting, whether or not constituting a quorum, may unanimously appoint another member of the
Board of Directors to act at the meeting in the place of any suchabsent or disqualified member.
Each committee shall keep written minutes of its proceedings and shall report such poceedings
to the Board of Directors whearequired.

A majority of any committee may determine its action andfix the time and place of its meetings,
unless the Board of Directors shall otherwise provide.Notice of such meetings shall be given to
each member of the committee in the manner provided for in Section 3.5of these Bylaws. The
Board of Directors shall have power at any time to fill vacancies in, to change the membership
of.or to dissolve any such committee.Except as otherwise provided by law, the presenceof a
majority of the then appointed members of a committee shall constitute a quorum for the
transaction of business by that committee, and in every case where a quorum is present the
atTirmative vote of a majority of the members of the committee present shall be the act of the
committee.

AIUOICLÉIV
OFFECERS
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Section 4.1Elected Officers.The elected officers of the Corporation shall be a Ptesident,
a Secretary, a Treasurer, andsuchother oflicers as the Board of Directors from time to time may
deem proper, including one or more vice presidents assistant treasurers and assistant secretaries.
In addition, the Board of Directorset any time and from time to time inay elect a Chairmarrof

the Boled from amongits, membqrt,A Airector serving as Chairmanof the Board rinty be.but
neekítotbe, an elected oflicar:ÀÝlofficers chosen by the Boardof Directors shalleacfrhave
spekyowersatid dutiesasfronrthite to time may be conferred h the Bóard of Directata. 2

- Section 4.2 Election fladTetai y(Oflice. The elected officers of the Corporatióirfugl be
(éctedan.nually by the Boardof]Directorsat the regular meetingof the Board of DitectoMeld

inanediatelypoor to or aher eacitarnual meeting of the stockholders. If the election'ofonicers
shall not be held at such meetingsuch election shall be held as soon thercatter us convenient.
Subjectto Section4.5of these1)y-Laws,each officer shall hold office until his successor shall
have beenduly elected and shall have qualified or until his death oruntil he shall resign.

Section 4.3Secretary.The Secretary shall give, or cease to be given, notice of all
meeting of stockholders andDirectors and all other notices required by law orby these Bylaws,
and in caseof hisor her absenceor refusal or neglect so to do,any such notice may begiven by
any person thereunto directed by the Chairmàn of the Board or the President, orhy the Board of
Directors, upon whose request the meeting is called asprovided in these Bylaws. The Secretary
shall mcord all the proceedings of the meetings of the Board of Directors, any committees
thereof and the stockholders of the Corporation in a book to be kept for that purpose,and shall
perform such other duties as may be assigned to him or her by the Board of Directors. the
Chairmanof the Board or the President.The Secretary shall have-the custody of the sealof the
Corporationandsee that the same is affixed to all instruments requiring it.

Section 4.4Twasurer.The Treasurer shall have the custody of the corporate funds and
securities and shall keep full and accurate account of receipts and disbursementsin books
belonging to the Corporation. The Treasurer shall deposit all moneys andother valuables in the
name and to the credit of the Corporation in the depository or depositaries of the Corporation.
The Treasurer shall disburse the Ibnds of the Corporation, taking proper vouchers for such
disbursements. The Treasurer shall render to the Chairman of the Board,the President and the
Board of Directors..whenever requested,an account of all his transactions as Treasurer and of the
financial condition of the Corporation. If required by the Board of Directors, the Treasurer shall
give the Corporation a bond for the faithful discharge of his duties in such amount andwith such
surety as the Board of Directors shall prescribe.

Section 4.5 Removal.Any officer elected by the Board of Directors may be removed by a
majority of the Board of Directors, with or without cause, whenever, in their judgment, the best
interests of the Corporation would be served thereby. No elected ollicer shall have any
contractual rights against the Corporation for compensation by virtue of such election beyond the
date of the election of his successor, his death, his resignation or his removal, whichever event

shall first occur, except as otherwise provided in an cmployment contract or under an employee
deferred compensation phm.

Section 4.6 Vacancies. A newly created office and a vacancy in any office becauseof
death, resignation, or removal may be filled by the Board of Directors for the unexpired portion
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of the term at any*eetingofthgBoard of Directors.

ARTitiet
,SlX)CK CERTIFICATES AND TRANSFERS

Section5.0FonisThesharesof the Corporatii#Ushall be vepresented by i:ertificates,
provided that theBoardofpirectorsmay providebyrege6aionor resolutions that someor all of
any or all classesor series;#Èstockshall be uncertificatedbhares.Any such resolution-shallnot
apply to shares representW&by a certificate until sèch certificate is surrendered to the
<Corporation. Every f stock represemed by ¿#tificates shall be entitled to have a
aertificate signed by erethe name of the Corporationby the Chairman of Ïheboard of
Directors, if any, or the President or a ylee president, and by the Treasurer or an assistant

, treasun:r, or the Secretary or an assistant secretary, of the Corporation certifying the number ol'

sharesowned by such holder la the Corporation. Any of or all,the signatureson the certificate
.may be a facsimile,hi,scast any officer, transfer agentor agistrar who has signed or whose
facsimile signature has beenplaced upon a certificato shall have ceased to be such officer,
transfer agent,or registrar before such certificate is issued,it may be issued by the Corporation
with the same effect as if suchperson were such officer, transfer agent, or registrar at the date of
isnue.

ARTICKEN
MISCELLANEOUS PROVISIONS

Section6J FiscalYear.The fiscalyear of the Corporationshall be fixed by theBoardof
Directors.

Section6,2 Dividends.The Boardof Directorsmay from time to time declare.and the
Corporationmaypay, dividendson its çutstanding shares in the mannerandupon the termsand
canditionsprovided by láw and itsCertilitate of lacorporation.

Section63,S_gi,The corpomtesealshall bein suchformas the Boardof Directors shall
prescribe,

Section 6.4Waiver of Notiçe.Wheneverany notice is required to be given to any
stockholderor directorof the Corporationunder the provisionsof the GeneralCorporationLaw
of the Stateof Delawate, a waiver themofin writing,signedby thepersonor personsentitled to
suchnotice,whetherbelbre or atter the time statedtherein, shall be deemedequivalent to the
giving of suchnotica Neither thebusinessto be transaetedat,nor the purposeof, anyannualor
specialmeeting of the stockholders or theBoardof Directors needbespecifiedin any waiverof
notiec of suchmeeting.

Section6.5Audits. The accounts,booksand records of the Corporationshall be audited
upontheconclusionof each fiscalyearby an independent certified public accountant, and it shall
betheduty ofthe Board of Directorsto causesuchaudit to bemadearmually.

Section6.6Resignations.Any director or any otTicer,whether elected or appointed,may
resignat any time by serving written noticeof suchresignationon the Chairmanof the Board,
the President or the Secretary, and such resignation shall be deemed to be effective as of the
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close of business on the date said notice is received by the Chairman of the Boani, the President,
or the Secretary, unless otherwise specified in said notice.No formal action shall be required of
the Board of Directors or the stockholders to make any such resignation effective.

Section 6.7Indemnification and Insurance.(A) Each person who wasor is made a party
on la threatened to I)€;(nadea party to or lainvolylsf in an action, suit, or prdetèding,whether
civil, criminishdanttrative or investigative(i)(einafter a "proceeding");lg tekson of the fact
that heor sheor a personof whom lre or sheisethelegal representative is or wasa director or
ofTicer of the Corporationor, while serving asa ilkector or officer of the Corp(iratiott,is or was
serving at the ri:qitestof the Corporation ayad@etor, officer, employe&ïrgsgemof another
corporation or oft partnership,joint venwirest or other enterprise, including service with
respect to employee benefh plans, shall be indemnifiedand held harmleg by the Corporation to
the fullest extent authorized by the General Corporation Law of the State of Delawes as the
same exists or may hereafter be amended, against All expense, liability and loss (including,
without limitation.attomeys'fees,judgments,R penaltiesandamountspaidsor to bepaid in
settlement) teasonably incurred or sufTered by such person in connection therewith and such
indemailicationshall continue asto apersonwhohasceasedto bea director or officer andshall
inure to the beneth of bis or her heirs, executorsandadministrators; provided,however, that
exceptas provided in paragraph (B) of this Section 6.7of this Sylaw with respect to proceedings
seeking to enforce rights to indemnification,the Corporation shall indemnify any such person
seeking indemnification in connection with a proceeding (or part thereof) initiated by such
person only if such proceeding (or part thereof) was authorized in the first instance by the Board
of Directors of the Corporation.

(B) If a claim under paragraph (A) of this Section 6.7 of this Bylaw is not paid in full by
the Corporation within thirty days atter a written claim hasbeen received by the Corporation, the
claimant mayat any time thereafter (but not before) bring suit against the Corporation to recover
the unpaidamount of the claim and, if successful in whole or in part, the claimant shall be
entitled to be paid also the expense of prosecuting such claim to the fullest extent permitted by
law.It shall be a defense to any such action (other than an action brought to enforce a claim for
expenses incurred in defending any proceeding in advance of its final disposition where the
required undertaking, if any is required, has been tendered to the Corporation) that the claimant
hasnot met the standards of conduct which make it permissible under the General Corporation
Law of the State of Delaware for the Corporation to indemnify the claimant for the amount

claimed,but the burden of proving suchdefense shall be on the Corporation. Neither the failure
of the Corporation(including its Board of Directors, any committee of the Board of Directors,
independent legal counsel or stockholders) to have made a determination prior to the
commencement of such action that indemnification of the claimant is proper in the circumstances
becausehe or she has met the applicable standard of conduct set forth in the General Corporation
Law of the State of Delaware, nor an actual determination by the Corporation (including its

Board of Directors, any committee of the Board of Directors, independent legal counsel or
stockholders) that the claimant hasnot met such applieublestandard of conduct, shall be a
defense to the action or create a presumption that the claimant has not met the applicable
standard of conducL

(C) Theright to indemnificationand thepaymeritof expensesincurredin defetydinga
proceedingin advance of its final dispositioriconferredht this Bylawshall not beexclusive of
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any other right which any person may have or hereafter acquiro under any statute, provision of
the Certificate of incorporation, Bylaws, agreement, vote of stockholders or disinterested
directors or otherwise.

(D) The Corporationmay maintain insurance,at its ento protectitself andany
director,oftícer; emplóyeeor agentof the'Corponittonor another coriferatioNplartnership,joint
tentures trust or other enterprisoagainst day expense, liability or less;*bether or not the
Corporationwould have the powerto indemnifysuchperson against suchekpense,liability or
lossunder the GeneralcorporationLaw ofthe Statt of Delaware.

(E) The Corporationmay, to theegeñiauthorized from time to finÅby the Boani of
Directors,grant ríghts to indemnification, andsiglits to be paid by the Corporationthe expenses
incurred in defending any proceeding in advance of its final disposition, to, any employee or
agent of the Corporation toethe fullest extent of the provisionsof this Bylaw with respect to the
indemnification andadyancementof expensesof directorsandofficers of theCorporation.

(F) The right to indemnification conferred in this Bylaw on the persons entitled
thereto shall be a contract right and shall include the right to be paid by the Corporation the
expensesincurred in defending any such proceeding in advanceof itslinal disposition;provided.
however, that if the General Corporation Law of the State of Delaware requires the payment of
such expenses incurred by a director or officer in his or her capacity as a director or officer (and
nor in any other capacity in which service was or is rendered by such person while a director or
officer, including, without limitation, service to an employee benefit plan) in advanceof the final
disposition of a placeeding, 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 amountsso
advanced if it shall ultimately be detennined that such director or officer is not entitled to be
indemnified under this Bylaw or otherwise.

(G) For the avoidance oídoubt, claimant'sright to indemnification and advancemem
of expensesprovided under this Article Vi shall (i) vest at the time that such claimant becomesa
director or officer 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 tespect to employee beneßt plans, at the request of the
Corporation and (ii) continue as to the claimant even though he mayhave ceasedto be a director
or officer of the Corporation.

(i I) Any amendment or modification of these Bylaws affecting a claimant'sright to
indemnification or the advancement of expensesprovided under this Article VI shall not alter the
claimant's right to indemnification or the advancement of expenses with respect to such
claimants conduct prior to the amendment or modification. without the express written consent
ofsych claiognt

ARTICLE Vil
AMBNfJMENT5

Seefion 7.1 Amendméats except as otherwise provided by the Certifidate of
locorporationor applicableinv,theseBylawsmayhe alteted,amended,restindedor repealedin

RLei NW120N3MWmk4
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whole or in part, or new Bylaws may be adopted by (i) the afßrmative vote of a majority of the
Board of Directors or (ii) the holders of a majority in voting power of the outstandingcapital
stockof the Corporation,provided that, in the caseof any suchamendment bjtheistockholders,
noticeof theproposed changewasgiven in the notice of the meetingof stockholdersa



CompárisonDetails -

Title pdfDocscompareDocsComparison Results

Date&Time 11/4/2024 3-1707 PM

ComparisonTime L28 Seconds
compareDodversion 93.4.25.4

OÒig1 ment (#21002202)(v2$b4CómmunicétionsWoldings,A&R Sylawe(original).docDMS
information

Mod(fledDecument [#11001203)(v3) b&EommunicationsHoldings inceA&R Bylaws(draft revisionstspecialmeetingandadvancenotice).docDMSinformation - -

t@tdpeimpep - 73 †;'s' ' - (##gnaertragneaik40foW
fasertions .41 Name Standard

Deletiote 17 1158019%
Changes 37 9eletiene

Moves 4 MREN/Moves

TOTALCHANGES 79 inserted ceUs

Deleted cetis

Formatting Coloronly.
Changedlines Mark left border.

Commemsto or ByAuthorcolor optons)

Sailoons False

compareDocsSettingsUsed Category Ojigae$&ctéd
Open ComparisonReportafterSaving General Always

ReportType Word TéackChanges
CharacterLevel Word False

include Headers/ Footers Word Bue
indude Footnotes/ Endnotes Word True
indude Ust Numbers Word True

indude Tabtes Word Tiu¢

include Field Codes Word True

include Moves Word True

Show TrackChangesToolbar Word True

Show ReviewingPane word False

Update Automatic Unksat Open Word Faise

summary Report Word End

includeChangeDetail Report Word Separate
Document View Word Riint

RemovePersonalinformatiert Word False



Gottlieb, Dov

Subject: , EW:Shareholder oposalfar Special Meeting -Revised Bylaws(LLL)

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

Sent: Monday,November10,201410:03 AM
To: Danzig,Allen@ CORP- HQ

ì�(�P�È_SylawsM)

Pleaseseethe word "long."
John



Gottlieb, Dow

Subject: FW15hareholderProposal for SpeciatMeeting- RevisedBylawProWsión (LLQ

From: Danzig. Allen @ CORP - HQ
Sent: Monday, November 10,2014 05:44 PM EasternStandard Timo·

*F MEODMB Memorandum M-07-16*** a a

Subject: RE: ShareholderProposal for SpetialMáeting - Revised Bylaw2tinision(LLL)

Okay but our bylaws donot say anything ábouthóiding sharesfor one year#nfor any length ofti na åbt
matter. We'reagreeingwith you that there will not be a holding period req ent.

Sent with Good (www.geod;eom)

--Original Message--
Front ***FISMA & OMB Memorandum M-07-16***

Senti Monday,ÑoyemberII),201405:37PM EastemStandardTime
To: Danzig,Allea @CORP- HQ
Subject: ShareholderProposalfor Special Meeting - RevisedBylaw Provision(L )

Ali

Ghis is text from the bylavysof onecompanyin regard M''Notiong Shares."
lohn

(1)For purposes of determining whether stockholders have held the Requisite Percentageof the
outstanding sharesof Common Stock for at least one year prior to the Request Date, "Net Long
Shares"shall mean those sharesof Common Stock as to which the stockholder in question
possesses (x) the sole power to vote or direct the voting, (y) the sole economic incidents of
ownership (including the sole right to profits and the sole risk of loss),and (z) the sole power to

dispose of or direct the disposition. The number of sharescalculated in accordance with clauses(x),
(y) and (z) shall not include any shares(1) sold by such stockholder in any transaction that hasnot
been settled or closed, (2) borrowed by such stockholder for any purposes or purchasedby such
stockholder pursuant to an agreement to resell or (3) subject to any option, warrant, derivative or
other agreementor understanding, whether any such arrangement is to be settled with shares of
Common Stock or with cashbasedon the notional amount of shares subject thereto, in any such
case which has,or is intended to have,the purpose or etTect of (A) reducing in any manner, to any
extent or at any time in the future, such stockholder's rights to vote or direct the voting and full
rights to dispose or direct the disposition of any of such sharesor (B) offsetting to any degree gain
or loss arising from the sole economic ownership of such shares by such stockholder.Whether
sharcs constitute "Net Long Shares"shall be decided by the Board of Directors in its reasonable
deterniination.



Oottileb, Dow

Subject EW;ShareholderProposal for Special Meeting- RevisedBylaw Piovision (L 1)

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

Sent:Tuesday,November 11,201402·20 AM EastemStandardTime
To:Danzig,Allen@CORP - HQ
Subject: ShareholderProposalfor SpecialMeetíng- RevisedBylaw Proviéion(LLL)

Thenmaybeit should be inserted that thereis noholding periodrequirement

1



Gottlieb, Dov

Subject: FW: Rule 14e-8 Proposal(LLL) bib
Attachments: CCE00009;pdf

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

.»Senh1ueouay, movenzuur-umore w.a rnaastensia@ardMme
ToqDanzig,Allen @CORP» HQ
CeiSchwartz,Tama @CORÉ-HQ

%íbjecti Rule 14a-8 Proposal(LLL) bib

lWr;Danzig,
Attached is the rule 14a-8 proposal stock ownershipverification.
Pleaseacknowledge receipt.
Sincerely,
JohnChevedden



Post-it* FaxNote 707† ""*p-pf y e

oma i ca

November i1, 2014
***FEN& OMB Memorandum M-07-16***

JolaR.Chevedda •

Vis%iiißkib:OMB Memorandum 07-

ToWhourit gayConcere

This lettar isprovide&atthotegnagofMr. John lt. Chevedamensinnerof Fidelity
Inveshuents.

Pleaseaccept this letter ascenthmation ihmasof fao data oftidsletter,Mr.Chevedden
hassoutinuouslyownedno fewerthan 60.000statesof JA ConununicationsHoldings
lue,(CUSIP:502424104,trading symbol:LIL)since July1,2013.

,TheslialestelkrencedabovearetegisintediathenomeofNationallmektServices
ILC, aDTC parlicipant.(DTCinanber:0226)andFidelityInvestmentsailitiate.

I hopeyou tindtidt informationhelpful If youhaveanyquestionsregardingthis issue,
pleasefeel freeto contactmoby calling 800-800-6890betweenthe hoursof S:30a.m.
andS:00p.m.CentralTime(Monday0soughftiday), Prest1whenaskediftbiscallisa
responsetoaletter orphonecall;press*2to reachanindividual,thanenter my5 digit
attemion 48040 whenprompted.

GeorgeStasineponlos
ClientServisesSpetialist

OwMicNU5754-UNOV1W

mraswerswnwes.amir.tec



Gottlieb, Dow

$unjecn IW: Shareholder Proposaffor Spei:ial Menting-- Revised BylawProvisiori (LLL)

Attachments: 43 BylawsProposed22 arid28-pdf

From: DanzigeAllen@CORP- MQ
Sent: Fridayifgvember14,201411:24AM, e a

***FISMIMOMB Memorandum M-07-16***

Subject: RElihareholderProposalfor SpecialMeeting- RevisedByiaWÜrovision(LLt

John,

I understandyour concernbut to put languagein the bylawsto theeffectyou're suggesting is not market andwould
merelybestating a negative,

instead, for your convenience, I've circled all of the times that the word"year"appears in the revised bylawssoyou can
seefor yourselfithat there i$ no holdimrperiod requirement. Youalsoliavemy representationthat thereisno holding
period requirement hidden in the revised bylaws through some form of legalese.

Pleaselet meknow if this is now acceptable or if you would like to discussfurther.

Altthe hes

Al

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

Sent: luesaay, riovemoer 11, zuyt a:au m
To: Danzig, Allen @ CORP- HQ
Subject: Shamholder Proposalfor Special Meeting -- RevisedBylawProvision%LLL)

en inaybe it shouldbeinserted that there isno holdingperiod requirement



AMENDEDANDRESTATED BYLAW5

L-3 COMMUNICATIONS HOLDINGS, INC.
(hereinafter called the "Corporation")

Dated . - ,
Incorporated under the fewsof the State of Delaware

ARTICLBD
STOCKHØLDERS

2.2Special Meetines.

(A) Special meetings of the stockholders of the Corporation (i) may be called by the
Chairrnan of the Board,if therebe one, or the President, (ii) shall be called by theChairmanof
die Boardor the Presidenut thereqyestin writing of'a.majority of the BourdotDirectors,and
(iii)shall be called by the Secretary uponthewritten request of one or store ProposingPerson(s)
(as defined below) who have Net Long Beneficial Ownership (as defmed below) of at least
twenty-five percent (25Vg) of the outstanding shares of common stock of the Corporation (the
"Requisite Percentage")at the time such special meeting request is validly delivered to the
Secretary (the "Delivery Date"), subjectto and in compliance with this Section 2.2 and,to the
extent applicable to special meetings of stockholders, Section 2.8. Compliance by the
Proposing Person(s) with the requirements of this Section 2.2, Section 2.8,to the extent
applicable to special meetings of stockholders, and related provisions of theseBylaws shall be
determined in good faith by the Board of Directors. which determination shall be binding on the
Corporation and its stockholders.

The term "Net Long Beneficial Ownership" (and its correlative terms), when used to
describe the nature of a ProposingPerson'sownership of common stock of the Corporation,shall
mean those shares of common stock of the Corporation as to which the Proposing Person in
question possesses: (i) the sole power to vote or direct the voting of, (ii) the solo economic
incidents of ownership (including the sole right to profits and the sole risk of loss),and (iii) the
sole power to dispose of or direct the disposition of. The number of shares calculated in
accordance with clauses (i), (ii) and (iii) shall not include any shares that, directly or indirectly,
underlic any ''derivative security" (assuch term is defined in Rule 16a-1(c) under the Exchange
Act (as defined below)) that constitutes a "call equivalent position" (as such term is defined in
Rule 16a-1(b) under the Exchange Act) and that is, directly or indirectly, heldor maintained by a
Proposing Person with respect to any sharesof any class or series of shares of the Corporation.

"Proposing Person" shall mean the holder of record of common stock of the Corporation
submitting a special meeting request and the beneficial owner of common stock, if any, on
whose behalf such requcsi is made; provided, however, that, with respect to the informational
requirements of Section 2.2(B), if the record holder of such common stock is making the Special
Meeting Request on behalf of the beneficial owner of such common stock, the term "Proposing
Person"shall bedeemed to refer solely to such benuticial owner.

(B) In order for a special meeting to be called upon stockholder request (a "Stockholder
Requested Special Meeting"), one or more requests for a special meeting in thc form required by
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this Section 2.2must he signed by Proposing Person(s) holding the Requisite Percentage and be
delivered to the Secretary at the principal executive offices of the Corporation by registered mail,
return receipt requested.Such request(s) shall: (i) set forth a statement of the specific purpose or
purposesof the meetingand the mattersproposedto be acted on at suchspecial meeting; (ii) bear
the date of signaulte of eachsuch ProposingPersonsigning the reqpesti(iii) set forth (a) th
nameand@;ldtess:ofesch Proposing Personalgningsuchrequest,(b) the.class and the number of
sharesof comutenstock of the Corporationwhich are owned benefiçially ándof record by sue10
Proposing Pergón;(c) the class and number of shares of capital atock of the Corpomtion
representingsuclíProposing Person's Net Long Beneficial Ownership,incípdinga description of
all securities or other instruments relating titereto; and (d) a certification that the Proposing
Person satisfies the Net Long Beneficial Ownership requirement of'these Bylaws; (iv) contain
the informationrequiredby Section 2.8of theseBylaws asif incorporatedin this Section 2.2;(v)
contain a representation that the ProposingPerson intends to hold the shares of commonstock of
the Corporatiorx described in clause (iii) of this Section 2.2(B) through the date of the
Stockholder Reipested $peelal ideeting; and (ví) contain an acknowledgementby such
ProposingPersonthat any reduction in such stockholder's Net f.ongBeneficial Ownershipwitir
respect to which the special meeting request relatesfollowing the Deliyery Date shall constitute a
revocationof suchrequest to the extent of such reduction.Any ProposingPerson may revoke a
request for a Stockholder Requested Special Meeting at anytime bywritten revocation delivered
to the Secretary at the principal executive offices of the Corporation. If, following any such
revocation (or any deemed revocation hereunder), at any time before the date of the Stockholder
Requested Special Meeting, the remaining requests are from Proposing Person(s) holding in the
aggregate less than the Requisite Percentage, the Board of Directors, in its discretion, shall
cancel the Stockholder Requested Special Meeting.

(C) Notwithstanding the foregoing, the Secretary shall not be required to call a
Stockholder Requested Special Meeting if: (i) the Board of Directors has called or calls an
annual or special meeting of stockholders to be held not later than one hundred twenty (120)
days after the Delivery Date at which an identical or substantiallysimilar item (a"Similar Item"
and,for purposes of this clause(C), the removal of directors shall be deemed a "Similar Item"
with respect to all items of business involving the election or removal of directors) to that
included in such request will be presented; or (ii) the specialmeeting request(a) is received by
the Secretary during the period commencing ninety (90) daysprior to the first anniversaryof the
date of the immediately precedingannual meeting and ending on the date of the next annual
meeting; (b) contai a Similar Item to an item that was pmsented at any meeting of stockholders
held within on rior to the Delivery Date; (c) relates to an item of business that is not a
proper subject or action by the stockholders of the Corporation under applicable law; (d) was
made in a mauner that involved a violation of Regulation 14A under the Exchange Act or other
applicable law; or (e) does not comply with the provisions of this Section 2.2 or, to the extent

applicable, Section 2,8.

(D) Any specialsectigg of stockholders,includinaany ŠtockholderRequestedSpecial
Meeting, shalf e held atsuch date,time andplacesif any,asmaybe fixed by the Bo#rdof
Directors in accordancewith theseBylaws andin compliancewith applicablelaw; providedthat
a Stokholder RequestedSpecial Meeting shallbeheld wiihin one handied twenty (1201days
afterihe Delivery Date.

Uit2/144ti)PM



(E) Any Proposing Person who delivered a valid special meeting request shall further

update and supplement such request, if necessary, so that the information provided or required to
be provided in such request shall be-tnie and correct (i) as of the record date for notice of the
Stockholder Requested SpecialMeeting,and (ii) asof the date that is fifteen (15)days prior to

-the older Requested,Sdpleeting or any adjouramertt.or postponement.tliereofy and
such andsupplement.,sikallbedeliveredto the Secretaryatthe principalexecutiveop
of rpontion not later gianfÑay(5)daysafter the recotedatefor theStockholderRpquested

Meeting (in the caseo(thd ypdateandsupplement reqtiired to bemadeasof thakecord
tAte),Andnot later than ten (1,0) days piior to the date for the Stockholder RequestedSpecial
Meetingor, if practical,any adjoummentor postponement thereof(and,if not practicablei, otythe
first pmoticable date prior to the date to which the StockholderRequested Special IVieetinghas

medorpostponed) (in thecase of the update andsupplement required to be rnadeas

of fifteen (15) daysprior to the StockholderRequested SpecialMeeting or any adjournmentor
postponement thereof).

(F) Business transacted at any StockholderRequested SpecialMeeting shall belimited to
the purpose(s) stated in thespecial meetingrequest; provided,however,that nothinghereinshall
prohibit the Board of Directors from submitting matters to a vote of the stockholders at any
StockholderRequested SpecialMeeting.

$betiona.aNotine of ßioekholdeißusitemand Nominations;

(A) Annual Meetings. (1) Nominations of persons for election to the Board of Directors
and the proposal of other businessto be considered by the stockholders may be made at an
annualmeeting of stockholders only (a) pursuant to the Corporation's notice of meeting (or any
supplement thereto) delivered pursuant to Section 2.4of these Bylaws, (b) by or at the dioction,
of the Board of Directors or any committee thereof or (c) by any stockholder of the Corporation
who is enLitled to vote on such election or such other business at the meeting, who complied with
the motico procedures set forth in subparagraphs (2) and (3) of this paragoph (A) of this Bylaw
andwho wasa stockholder of recordat the time suchnotice is delivered to theSecretary of the
Corporation.

(2) For nominations or other business to be properiy brought before an annual
meeting by astockholder, the stockholdermust have given timely notice thereof in writing to the
Secretary of the Corporation,and,in the case of business other than nominations of persons for
election to the Board of Directors, such other business must be a proper matter for stockholder
action. To be timely, a stockholder's notice shall be delivered to the Secretary at the principal
executive offices of the Corporation not less than ninety (90) r more than one hundred
twenty (120) days prior to the first anniversary of the pre dm ear' nual meeting; provided,
however, that in the event that the date of the curren 'ear'' nnua meeting is advanced by more
than twenty (20) days,or delayed by more than seventy (70) days, from suchanniversary date,
notice by the stockholder to be timely must delivered not earlier than the one hundred
twentieth (120*)day prior to such curr ear' nual meeting and not later than the close of
business on the later of the ninetieth ( prior to such annual meeting or the tenth (10*)
day following the day on which public announcement of the date of suchmeeting is first made.
Such stockholder's notice shall set forth (a) as to eachperson whom the stockholder proposes to
nominate for election or re-election as a director (i) all information relating to such person that is

Wr2144 i PM



4

required to be diselosed in solicitations of pro,xies for election of directors, or is otherwise
required, in each easepursuant to and in accordance with Section 14(a) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and the rules and regulations
promulgated thereunder,and (ii) such person's written consent to being named in the pmay

p
x_€_ifelected;(b) asto any other business that then

stockholderptopagesto hiing beforethe yteeting; a brief descriptionof the.basinessdesired to ben
brought before.4ameeting, the text of the, proposal or business(including the text of anyo
resolotionsproposedfor consideration and,intheevent that suchbusinessiricludes a proposalto
amend theseBylass,the language of theproposedamendment),the reasonsfor conducting such.
business at tila meeting and any material interest in suchbusinessof sucirstockholder and the
beneficial owner; if any, on whose behalfthe proposalis made;(c) as to the stockholder giving
the noticoand the beneficialowner, if any,on whosebehalf the nomination or proposalis made
(i) the nameandaddessof suchstockholder,as they appearon the Corporation's books,and of
suchbeneficial owner,(li) the class or seriesandnumberof sharesof the Corporationwhich aro
owned benefícially and of record by such stockholder and such benefleial owners (iii) a
description of an agreement,arrangement or understandingwith respect to the nomination or
proposalbetween or among such stockholderand such beneficialowner, any of their respective
affiliates or associates,andany others acting in concertwith anyof the foregoing, including, irt
the case of a nomination, the nomince,(iv) a description of any agreement, arrangement and/or
understanding (including any derivative or short positions, profit interests, options, warrants,
convertible securities, stock appreciation or similar rights, hedging transactions, and borrowed or
loaned sharcs) that has or haye been entered into as of the date of the stockholder's notice by,or
on behalf of, such stockholder and such beneficial owners,whether or not such instrument or
right shall be subject to settlement in underlying sharesof the Corporation, the effect or intent of
which is to mitigate loss to, managerisk or benefit of share price changes for, or increase or
decrease the voting power of, such stockholder or such beneficial owner, with respect to
securities of the Corporation, (v) a representation that the stockholder is a bolder of record of
stock of the Corporation entitled to vote at such meeting and intends to appear in person or by
proxy at the meeting to propose such business or nomination,(vi) a representation whether the
stockholder or the beneficial owner, if any, intends or is part of a group which intends (A) to
deliver a proxy statement and/or form of proxy to holders of at least the percentage of the
Corporation's outstanding capital stock required to approve or adopt the proposalor elect the
nominec and/or (B) otherwise to solicit proxies from stockholders in support of suchproposal or
nomination,and (vii) any other information relating to such stockholder and beneficial owner, if
any, required to be disclosed in a poxy statement or other filings required to be made in
connection with solicitations of proxics for, asapplicable,the proposal and/orfor the election of
directors in an election contest pursuant to and in accordance with Section 14(a)of the Exchange
Act and the rules and regulations promulgated thereunder.

(3) Notwithstanding anything in the second sentence of pamgraph (A)(2) of this
Section 2.8to the contrary, in the event that the number of directors to be elected to the Board of
Directors of the Corporation at the annual meeting is increased effective after the time period for
which nominations would otherwise be due under paragraph (A)(2) of this Section 2.8and there
is no public announcement by the Corporation naming the nominees for the additi
directorships at least one hundred (100) days prior to the first anniversary of the precedin ar'
annual meeting, a stockholder's notice required by this Section 2.8 shall also be consi

timely, but only with ospect to nominees for the additional directorships, if it shall be delivered
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to the Secretary at the principal executive offices of the Corporation not later than the close of
business on the tenth (10*)day following the day on which suchpublic announcement is first
made by the Corporation.

(B) SeecialMeetinasof Stocitholders.Only suchugigestshall beconducted at a.special
meeting. of stockholders at shall .havebeen brought beform:'themeeting pursuant to. the
porporation's notice;of meótingfrE rnpliarice with Articled?Scietion i4 of these Bylàwsahe
geposat by stockholdersotag.y'hitsinessto be conductedata-Specialmeeting of stockholders
maybemade only pursuantto anft compliance with Sectiça22 of these Byfaws.

(C) General.(1) Ast Iderproviding noticeof ap nominatiort for electioÀto
the Boardor otherbusiness proposedto bebrought beforea meeting (whether given pursuant to
paragraph (A)(2) or paragraph (B) of this Section2.8)shall update and supplementsuch notice
from time to time to the extent necessaryso that the information provided or required to be
provided in suchnoticeshallbetritand correctas of therceofd<late fof th6meeting andpa.of
the date that is fifteen (15) days prior to the meeting or any sidjourmnentor postponement
thereof; suchupdate and supplemóntshall be delivered in writing to the Secretary at the principal
executive otlices of the Corporation not later than iive (5) days after the record date for the
meetíng(in the caseof any updateand supplcment required to be made as of the record date),
and not later than ten (10) days prior to the date for the meeting or any adjournment or
postponement thereof(in the caseof any update and supplement required to be made as of fifteen
(15) days prior to themeeting or any adjournment or postponement thereof).

(2) Tbc Corporation may require any proposed nominee for election to the Board
of Directors to furnish such other information as it may reasonably tequire to determine the
eligibility of such proposed nominee to serve as a director of the Corporation.

(3) Only suchpersons who are nominated in accordance with the procedures set
forth in this Section 2.8 shall be eligible to be elected at a meeting of stockholders of the
Corporation to serve as directors and only such business shall be conducted at a meeting of
stockholders asshall have been brought before the mceting in accordance with the procedures set
forth in this Section 2.8.Except as otherwise provided by law, the chairman df the meeting shall
have the power and duty (a) to determinewhether a nomination or any business proposed to be
brought before the meeting was madeor proposed,as the casemay be,in accordance with the
procedures set forth in this Section 2.8(including whether the stockholder or beneficial owner, if
any, on whose behalf the nomination or proposal is made or solicited (or is part of a group which
solicited) or did not so solicit, as the case may be, proxies or votes in support of such
stockholder's nominee or proposal in compliance with such stockholder's representation as
required by clause (A)(2)(c)(vi) of this Section 2.8) and (b) if any proposed nomination or

business was not made or proposed in compliance with this Section 2.8, to declare that such
nomination shall be disregarded or that such proposed business shall not be transacted.
Notwithstanding the foregoing provisions of this Section 2.8,unless otherwise required by law, if
the stockholder (or a qualified representative ofthe stockholder) does not appear at the annual or
special meeting of stockholders of the Corporation to present a nomination or proposed business,
such nomination shall be disregarded and such proposed business shall not be transacted,
notwithstanding that proxies in respect of such vote may have been received by the Corporation.
For purposes of this Section 2,8, to be considered a qualified representative of the stockholder, a



6

person must be a duly authorized officer, manager or partner of such stockholder or must be
authorized by a writing executed by such stockholder or an electronic transmission delivered by
such stockholder to act for such stockholder as proxy at the meeting of stockholders and such
person must produce such writing or electronic transmission,or a reliable reproduction of the
writiger eftettoniotransmissiva at themeeting ofstoekholders.

(3) For purposestof this Section 2,8 "phblic announcement".ebak ean
AseÀ$ure in a press releasereported by the Dow JonesNewsService, AssociatedIWesor
compåmble national news service or in a document publicly filed or furnished by the
Corpo;ationwith the Securitiesand Exchange Commission pursuant to Section 13;Nor il5(d)
oftheExchange Act and the rules and regulations promulgsted thereunder.

(4) For purposes of this Bylaw, no adjoummentor postponement or notice of
adjounautentor postponement of pay meeting shall be deemed to constitute a new notice of such
rueetingfor purposesof this Section 2.8,and in order for-any notification required tasbe
delivered by a stockholder pursuantto this Section 2.8 to be timely, such notification mustbe
deliveredwithin the periodsset forth above with respectto the originally scheduled meeting,

(5) Notwithstanding the foregoing provisions of this Section 2.8,a stockholder
shall also comply with all applicable requirements of the Exchange Act and the rules and
regulations promulgated thereunder with respect to the matters set forth in this Section 2.8and in
Section 2.2 (as applicable); provided however, that any mferences in these Bylaws to the
Exchange Act or the rules and regulations promulgated thereunder arc not intended to and shall
not limit any requirements applicable to nominations or proposals as to any other business to be
considered pursuant to this Section 2.8(including paragraphs (A)(1)(c) hereof) and Section 2.2
(asapplicable), and compliance with paragraphs (A)(1)(c) of this Section 2.8and Section 2 2 (as
applicable) shall be the exclusive means for a stockholder to make nominations or submit other
business. Nothing in this Section 2.8 or in Section 2.2shalt apply to the right, if any, of tho
holdersof any series of Preferred Stock (as defined in the Certificate of Incorporation of the
Corporation) to elect directors pursuant to any applicable provisions of the Certificate of
Incorporatios

HA20444)PW


