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Item 7.01 Regulation FD Disclosure.

As previously reported, on June 2, 2005, L-3 Communications Corporation (the "Company") entered into an
Agreement and Plan of Merger, dated as of June 2, 2005, with The Titan Corporation ("Titan") and the Company's
wholly-owned subsidiary Saturn VI Acquisition Corp., pursuant to which the Company will acquire all of Titan's
outstanding shares of common stock for $23.10 per share in cash, without interest (less applicable withholding taxes)
(the "Acquisition"), as described in the Current Report on Form 8-K filed by the Company with the Securities and
Exchange Commission (the "SEC") on June 3, 2005.

In connection with the Acquisition, L-3 Communications Holdings, Inc. ("Holdings") and the Company announced on
July 25, 2005 that they are collectively seeking to raise aggregate gross proceeds of $1.50 billion through private
placements of notes. Holdings and the Company stated that they will use the net proceeds from these offerings to pay
a portion of the cash purchase price for Titan.

The convertible contingent debt securities to be issued by Holdings will have a thirty-year maturity and will be
convertible under certain conditions into Holdings' common stock. The senior subordinated notes to be issued by the
Company will have a ten-year maturity with interest payable in cash. The senior subordinated notes and convertible
notes will be offered within the United States only to qualified institutional buyers pursuant to Rule 144 A under the
Securities Act. In addition, the Company's senior subordinated notes will be issued outside the United States only to
non-U.S. investors.

The Offering Memorandums offering the senior subordinated notes and convertible contingent debt securities contain
information regarding the Company, Holdings and Titan, including, unaudited pro forma consolidated financial
statements as of March 31, 2005, for the year ended December 31, 2004 and for the three months ended March 31,
2005 and 2004 that give effect to the acquisition of Titan and certain other acquisitions.

Pursuant to Regulation FD, Holdings and the Company are hereby furnishing certain information regarding the
Company, Holdings and Titan, including the pro forma information described above, as Exhibit 99.1, which is
incorporated by reference into this Item 7.01. This information is being "furnished" to the SEC and shall not be
deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"),
or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing
under the Exchange Act or the Securities Act of 1933, as amended (the "Securities Act"), except as expressly set forth
by specific reference in such a filing.

The securities described above have not been registered under the Securities Act of 1933 or any state securities laws,
and unless so registered, may not be offered or sold in the United States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and applicable state securities laws.

A copy of the press release is attached hereto as Exhibit 99.2 and is incorporated herein by reference. Except for
historical information contained herein, the matters set forth in this report are forward-looking statements. The
forward-looking statements set forth above involve a number of risks and uncertainties that could cause actual results
to differ materially from any such statement, including the risks and uncertainties discussed in Holdings' and the
Company's Safe Harbor Compliance Statement for Forward-Looking Statements included in Holdings' and the
Company's recent filings, including Form 10-K and 10-Q, with the SEC.

Item 9.01 Financial Statements and Exhibits.
(b) Pro Forma Financial Information.

Attached as Exhibit 99.1 is information intended to be disclosed to potential investors, including the unaudited pro
forma consolidated financial statements as of March 31, 2005, for the year ended December 31, 2004 and for the three
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months ended March 31, 2005 and

2004 that give effect to the Acquisition.

(c) Exhibits.

99.1 Information intended to be disclosed to potential investors, including the unaudited pro
forma consolidated financial statements as of March 31, 2005, for the year ended
December 31, 2004 and for the three months ended March 31, 2005 and 2004 that give
effect to the Acquisition.

99.2 Press release relating to the debt offerings.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

L-3 COMMUNICATIONS HOLDINGS, INC.
By: /s/ Christopher C. Cambria
Name:  Christopher C. Cambria
Title: Senior Vice President, Secretary and
General Counsel
L-3 COMMUNICATIONS CORPORATION
By: /s/ Christopher C. Cambria
Name:  Christopher C. Cambria
Title: Senior Vice President, Secretary and
General Counsel

Dated: July 25, 2005

L-3 COMMUNICATIONS HOLDINGS, INC.
L-3 COMMUNICATIONS CORPORATION

EXHIBIT INDEX



Edgar Filing: L 3 COMMUNICATIONS HOLDINGS INC - Form 8-K

Exhibit No. Description
99.1 Information intended to be disclosed to potential investors, including the
unaudited pro forma consolidated financial statements as of March 31, 2005,
for the year ended December 31, 2004 and for the three months ended March
31, 2005 and 2004 that give effect to the Acquisition.
99.2 Press release relating to the debt offerings.




