
Ill Huntington 
Ingalls 
Industries 

December 18, 2015 

By Electronic Mail (shareholderproposals@sec.gov) 

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

Re: Huntington Ingalls Industries, Inc. 2016 Annual Meeting 
Omission of Shareholder Proposal of John Chevedden 

Ladies and Gentlemen: 

Pursuant to Rule 14a-8U) promulgated under the Securities Exchange Act of 1934, as amended 
(the "Exchange Act"), Huntington Ingalls Industries, Inc. (the "Company," "HII" or "we") requests 
confirmation that the Staff of the Division of Corporation Finance (the "Staff') of the Securities and 
Exchange Commission (the "Commission") will not recommend enforcement action if we omit the 
shareholder proposal (the "Shareholder Proposal") described below submitted by John Chevedden (the 
"Proponent") from the proxy materials (the "2016 Proxy Materials") to be distributed in connection with 
the Company's 2016 annual meeting of stockholders (the "2016 Annual Meeting"). 

The Company intends to hold the 2016 Annual Meeting on or about April 29, 2016, and to file 
its definitive proxy materials for the annual meeting with the Commission on or about March 17, 2016. 
In accordance with the requirements of Rule 14a-8(j), this letter has been filed not later than 80 calendar 
days before the Company intends to file the definitive proxy materials. 

This request is being submitted by electronic mail. A copy of this letter and its exhibits are also 
being sent to the Proponent as notice of the Company's intent to omit the Shareholder Proposal from the 
2016 Proxy Materials. Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) provide that 
shareholder proponents are required to send companies a copy of any correspondence that the 
shareholder proponents elect to submit to the Commission or the Staff. Accordingly, if the Proponent 
elects to submit additional correspondence to the Commission or the Staff with respect to the 
Shareholder Proposal, a copy of that correspondence should concurrently be furnished to the 
undersigned on behalf of the Company. 

Summary 

We respectfully submit that HII may exclude the Shareholder Proposal from its 2016 Proxy 
Materials under Rule 14a-8(i)(10) as "substantially implemented" for the reasons discussed below. 
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The Shareholder Proposal 

The Shareholder Proposal requests that the HII Board of Directors (the "Board") amend HII' s 
bylaws to adopt, and present for stockholder approval, a "proxy access" bylaw that would require the 
Company to include in its proxy materials director nominees proposed by a stockholder (if such 
stockholder meets certain requirements set forth in the Shareholder Proposal). The Shareholder 
Proposal would allow a stockholder or an unrestricted number of stockholders forming a group who 
have beneficially owned 3% or more of the Company's outstanding common stock continuously for at 
least three (3) years to nominate for election to the Board up to two (2) director candidates or one 
quarter (25%) of the number of directors then serving, whichever is greater. A complete copy of the 
Shareholder Proposal, its supporting statement and the Proponent's related correspondence is attached to 
this letter as Exhibit A. 

HII Proxy Access Bylaw Amendment 

Management of the Company has recommended that the Board adopt an amendment to HII's 
bylaws to permit a group of up to twenty (20) stockholders beneficially owning 3% or more of the 
Company's outstanding common stock continuously for at least three (3) years to nominate up to two (2) 
candidates or one quarter (25%) of the number of directors then serving, whichever is greater, to serve 
on the Board (the "HII Proxy Access Bylaws"). The Board is expected to formally adopt the HII Proxy 
Access Bylaws in January 2016. We will supplement this request immediately following the Board's 
approval of the HII Proxy Access Bylaws and will at that time confirm the adoption of the HII 
Proxy Access Bylaws and provide the full text of such bylaws. 

Basis for Exclusion-Rule 14a-8(i)(10) 

The HII Proxy Access Bylaws will address the essential objectives of the Shareholder Proposal 
by providing a meaningful and usable proxy access procedure under which a group of up to twenty (20) 
stockholders beneficially owning 3% or more of the Company's outstanding common stock 
continuously for at least three (3) years may nominate up to two (2) candidates or one quarter (25%) of 
the number of directors then serving, whichever is greater, to serve on the Board. 

A. Rule 14a-(8)(i)( 10) Background 

Rule 14a-8(i)(10) permits a company to exclude a stockholder proposal from its proxy materials 
if the company has substantially implemented the proposal. The Commission stated in 1976 that the 
predecessor to Rule 14a-8(i)(10) was "designed to avoid the possibility of shareholders having to 
consider matters which already have been favorably acted upon by the management." Exchange Act 
Release No. 12598 (July 7, 1976). Originally, the Staff narrowly interpreted this predecessor rule and 
granted no-action relief only when proposals were "'fully' effected" by the company. See Exchange Act 
Release No. 19135 (Oct. 14, 1982). By 1983, the Commission recognized that the "previous formalistic 
application of [the Rule] defeated its purpose" because proponents were successfully convincing the 
Staff to deny no-action relief by submitting proposals that differed from existing company policy by 
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only a few words. Exchange Act Release No. 20091, at §Il.E.6 (Aug. 16, 1983) (the "1983 Release"). 
Therefore, in 1983, the Commission adopted a revised interpretation of the rule to permit the omission 
of proposals that had been" substantially implemented," 1983 Release, and the Commission codified 
this revised interpretation in Exchange Act Release No. 40018 at n.30 (May 21, 1998) (the "1998 
Release"). Thus, when a company can demonstrate that it already has taken actions to address the 
underlying concerns and essential objectives of a stockholder proposal, the Staff has concurred that the 
proposal has been "substantially implemented" and may be excluded as moot. See, e.g., General 
Electric Company (avail. March 3, 2015); Exxon Mobil Corp. (Burt) (avail. March 23, 2009); Anheuser
Busch Companies, Inc. (avail. Jan. 17, 2007); Conagra Foods, Inc. (avail. July 3, 2006); Johnson & 
Johnson (avail. Feb. 17, 2006); Talbots Inc. (avail. Apr. 5, 2002); Exxon Mobil Corp. (avail. Jan. 24, 
2001); Masco Corp. (avail. Mar. 29, 1999); The Gap, Inc. (avail. Mar. 8, 1996). 

Applying this standard, the Staff has noted that "a determination that the company has 
substantially implemented the proposal depends upon whether [the company's] particular policies, 
practices and procedures compare favorably with the guidelines of the proposal." Texaco, Inc. (avail. 
Mar. 28, 1991). In other words, substantial implementation under Rule 14a-8(i)(10) requires a 
company's actions to have satisfactorily addressed the proposal's essential objective. See, e.g., Wal
Mart Stores, Inc. (avail. Mar. 27, 2014); Exelon Corp. (avail. Feb. 25, 2010); Anheuser-Busch Cos. Inc. 
(avail. Jan. 17, 2007); Conagra Foods, Inc. (avail. July 3, 2006); Johnson & Johnson (avail. Feb. 17, 
2006); Ta/bots Inc. (avail. Apr. 5, 2002); Masco Corp. (avail. Mar. 29, 1999). 

At the same time, a company need not implement a proposal in exactly the same manner set forth 
by the proponent. See 1998 Release at n.30 and accompanying text. In particular, the Staff has 
concurred that companies, when substantially implementing a stockowner proposal, can address aspects 
of implementation on which a proposal is silent or which may differ from the manner in which the 
stockholder proponent would implement the proposal. See, e.g., General Electric Company (avail. 
Mar. 3, 2015) (proposal requesting that board adopt a proxy access bylaw that would allow a 
shareholder or group of shareholders who had beneficially owned 3% or more of the company's 
outstanding common stock continuously for at least three years to nominate up to 20% of the company's 
board was substantially implemented by a bylaw proposal that would allow a shareholder or group of up 
to twenty (20) shareholders who had beneficially owned 3% or more of the company's stock for at least 
three (3) years to nominate up to 20% of the company's board, even though the shareholder proposal did 
not limit the group to twenty shareholders); Hewlett-Packard Co. (avail. Dec. 11, 2007) (proposal 
requesting that the board permit shareowners to call special meetings was substantially implemented by 
a proposed bylaw amendment to permit shareowners to call a special meeting unless the board 
determined that the special business to be addressed had been addressed recently or would soon be 
addressed at an annual meeting); Johnson & Johnson (avail. Feb 17, 2006) (proposal that requested the 
company to confirm the legitimacy of all current and future U.S. employees was substantially 
implemented because the company had verified the legitimacy of 91 % of its domestic workforce). 

Moreover, the Staff has consistently granted no-action relief under Rule 14a-8(i)(10) where a 
company has notified the Staff that it intends to exclude a proposal on the grounds that its board of 
directors is expected to take certain action that will substantially implement the proposal and then 
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supplements its request for no-action relief by notifying the Staff after the action has been taken by the 
board. See, e.g., Medivation, Inc. (avail. Mar. 13, 2015); Windstream Holdings, Inc. (avail. Mar. 5, 
2015); Visa Inc. (avail. Nov. 14, 2014); Hewlett-Packard Company (avail. Dec. 19, 2013); Starbucks 
Corp. (avail. Nov. 27, 2012); DIRECTV (avail. Feb. 22, 2011); NiSource Inc. (avail. Mar. 10, 2008); 
Chevron Corp. (available February 19, 2008) Hewlett-Packard Co. (avail. Dec. 11, 2007); The Dow 
Chemical Co. (avail. Feb. 26, 2007); Johnson & Johnson (available Feb. 13, 2006) (each granting no
action relief where the company notified the Staff of its intention to omit a stockholder proposal under 
Rule 14a-8(i)(l0) because the board of directors was expected to take action that substantially 
implemented the proposal and the company supplementally notified the Staff of the board action). 

As noted above, management of the Company has recommended that the Board adopt the HII 
Proxy Access Bylaws, and the Board is expected to formally adopt the HII Proxy Access Bylaws in 
January 2016. Accordingly, we are requesting that, if the Board adopts the HII Proxy Access Bylaws as 

described in this letter, the Staff concur that HII will have substantially implemented the Shareholder 
Proposal and thus may exclude the Shareholder Proposal from the Company's 2016 Proxy Materials. 
We will supplement this request immediately following the Board's approval of the HII Proxy Access 
Bylaws and will at that time confirm the adoption of the HII Proxy Access Bylaws and provide the full 
text of such bylaws. 

B. The Board's Expected Adoption of the HII Proxy Access Bylaws Substantially Implements the 
Shareholder Proposal 

The Board's adoption of the HII Proxy Access Bylaws will substantially implement the 
Shareholder Proposal because the HII Proxy Access Bylaws will address the essential objectives of the 
Shareholder Proposal: they will provide a meaningful and usable proxy access procedure under which a 

group of up to twenty (20) stockholders beneficially owning 3% or more of the Company's outstanding 
common stock continuously for at least three years may nominate up to two (2) candidates or one 
quarter (25%) of the number of directors then serving, whichever is greater, to serve on the Board. Even 
though the HII Proxy Access Bylaws limit the number of stockholders who comprise a "group" for 
purposes of proxy access to twenty (20), rather than the "unrestricted" number of stockholders who may 
form a group under the Shareholder Proposal, the Company does not believe this change meaningfully 

or materially impacts the ability of stockholders to access the Company's proxy statement for purposes 
of nominating potential director candidates. 

The Company's position is supported by the Staff's decision in General Electric Company 

(avail. Mar. 3, 2015), where the Staff concurred that the company's amended and restated bylaws 
substantially implemented a proponent's proxy access proposal even though the amended and restated 
bylaws included a limitation on the number of shareholders allowed to form a group for purposes of 
proxy access that was not included in the proponent's proposed bylaw amendment and thus permitted 
the company to exclude the shareholder proponent's proposal from the company's proxy statement. The 
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HII Proxy Access Bylaws are expected to include a stock ownership limit, stock holding period and 
percentage of the Board that may be nominated that agree with the Shareholder Proposal. The HII 
Proxy Access Bylaws differ from the Shareholder Proposal only with respect to the number of 

stockholders who may form a group for purposes of nominating Board candidates and provide 
stockholders meaningful access to the Company's proxy card for nomination of candidates to serve on 
the Board. Accordingly, the HII Proxy Access Bylaws will implement the essential objectives of the 
Shareholder Proposal and "compare favorably with the guidelines of the proposal." 

As noted above, we submit this letter at this time to address the timing requirements of 
Rule 14a-8. We will supplementally notify the Staff after Board adoption of the HII Proxy Access 
Bylaws. 
Conclusion 

On the basis of the foregoing, the Company respectfully requests the concurrence of the Staff 
that the Shareholder Proposal may be excluded from the Company's 2016 Proxy Materials. 

Should the Staff disagree with the conclusions set forth in this letter, or should any additional 
information be desired in support of the Company's position, we would appreciate the opportunity to 
confer with the Staff concerning these matters prior to the issuance of the Staff's response. 

Please do not hesitate to contact me at (757) 534-2727 if you require any additional information 
relating to this matter. 

Sincerely, 

Ch~~ 
Corporate Vice President, 
Associate General Counsel and Secretary 

Enclosures 

cc: Mr. John Chevedden 



Mr. Bruce N. Hawthorne 
Secretary 
Huntington Ingalls Industries, Inc. (HU) 
4101 Washington Avenue 
Newport News, VA 
23607 PH: 757-380-2000 

Dear Mr. Hawthorne, 

Exhibit A 

JOHN CHEVEDDEN 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of 
our company. This Rule l4a-8 proposal is intended as a low-cost method to improve compnay 
performance. This proposal is for the next annual shareholder meeting. Rule 14a-8 requirements 
are intended to be met including the continuous ownership of the required stock value until after 
the date of the respective shareholder meeting and presentation of the proposal at the annual 
meeting. This submitted format, with the shareholder-supplied emphasis, is intended to be used 
for definitive proxy publication. 

Your consideration and the consideration of the Board of Directors is appreciated in support of 
the long-term performance of our company. Please acknowledge receipt of this proposal by 
email to 

~~bl«:r 
Date 

cc: Charles R. Monroe, Jr. <charles.monroe@hii-co.com> 
Assistant General Counsel 

PH: 757-534-2727 
FX: 757-688-1408 

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

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



llll-Rule 14a-8 Proposal, November 2, 2015] 

Proposal [4] - Shareholder Proxy Access 

RESOLVED: Shareholders ask our board of directors to adopt, and present for shareholder 
approval, a "proxy access" bylaw as follows: 

Require the Company to include in proxy materials prepared for a shareholder meeting at which 
directors are to be elected the name, Disclosure and Statement (as defined herein) of any person 
nominated for election to the board by a shareholder or an unrestricted number of shareholders 
forming a group (the 'Nominator") that meets the criteria established below. 

Allow shareholders to vote on such nominee on the Company's proxy card. 

The number of shareholder-nominated candidates appearing in proxy materials should not 
exceed one quarter of the directors then serving or two, whichever is greater. This bylaw should 
supplement existing rights under Company bylaws, providing that a Nominator must: 

a) have beneficially owned 3% or more of the Company's outstanding common stock, including 
recallable loaned stock, continuously for at least three years before submitting the nomination; 

b) give the Company, within the time period identified in its bylaws, written notice of the 
information required by the bylaws and any Securities and Exchange Commission (SEC) rules 
about (i) the nominee, including consent to being named in proxy materials and to serving as 
director if elected; and (ii) the Nominator, including proof it owns the required shares (the 
"Disclosure"); and 

c) certify that (i) it will assume liability stemming from any legal or regulatory violation arising 
out of the Nominator's communications with the Company shareholders, including the Disclosure 
and Statement; (ii) it will comply with all applicable laws and regulations if it uses soliciting 
material other than the Company's proxy materials; and (iii) to the best of its knowledge, the 
required shares were acquired in the ordinary course of business, not to change or influence 
control at the Company. 

The Nominator may submit with the Disclosure a statement not exceeding 500 words in support 
of the nominee (the "Statement"). The Board should adopt procedures for promptly resolving 
disputes over whether notice of a nomination was timely, whether the Disclosure and Statement 
satisfy the bylaw and applicable federal regulations, and the priority given to multiple 
nominations exceeding the one-quarter limit. No additional restrictions that do not apply to other 
board nominees should be placed on these nominations or re-nominations. 

The Security and Exchange Commission's universal proxy access Rule 14a-11 was unfortunately 
vacated by 2011 a court decision. Therefore, proxy access rights must be established on a 
company-by-company basis. 

Subsequently, Proxy Access in the United States: Revisiting the Proposed SEC Rule}, a cost- benefit 

analysis by the CFA Institute (Chartered Financial Analyst), found proxy access would ''benefit both the 

markets and corporate boardrooms, with little cost or disruption," raising US market capitalization by up 

to $140 billion. 

Please vote to enhance shareholder value: 

Shareholder Proxy Access - Proposal [4] 



Notes: 

John Chevedden, sponsors this proposal. 

Please note that the title of the proposal is part of the proposal. The title is intended for publication. 

If the company thinks that any part of the above proposal, other than the first line in brackets, can 
be omitted from proxy publication based on its own discretion, please obtain a written agreement 
from the proponent. 

If there is a company response to this proposal that would introduce for discussion enabling 
governance text -it would be better to include governance text of less than 1000-words in plain 
English. 

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2004 
including (emphasis added): 

Accordingly, going forward, we believe that it would not be appropriate for companies to exclude 
supporting statement language and/or an entire proposal in reliance on rule 14a-8{1)(3) in the 
following circumstances: 

•the company objects to factual assertions because they are not supported; 

•the company objects to factual assertions that, while not materially false or misleading, 
may be disputed or countered; 

•the company objects to factual assertions because those assertions may be 
interpreted by shareholders in a manner that is unfavorable to the company, its directors, or its 
officers; and/or 

•the company objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not identified specifically as 
such. 

We believe that it is appropriate under rule 14a-8 for companies to address these objections 
in their statements of opposition. 

See also: Sun Microsystems, Inc. (July 21, 2005). 

The stock supporting this proposal will be held until after the annual meeting and the proposal will 
be presented at the annual meeting. Please acknowledge this proposal promptly by email 

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

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

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


