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Charles R.Monroe,Jr. Act:
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Re: Huntington Ingalls Industries, Inc. Avaliability: Í6
Incoming letter dated December 19,2014

Dear Mr.Monroe

This is in responseto your letter dated December 19,2014 concerning the
shareholder proposal submitted to HII by John Chevedden.Pursuant to rule 14a-8(j)
under the Securities Exchange Act of 1934,your letter indicated HII's intention to
exclude the proposal from HII's proxy materials solely under rule 14a-8(i)(9). We also
have received a letter from the proponent dated January 9,2015.

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 tlie Division would not express any views
under rule 14a-8(i)(9) for the current proxy season.Accordingly, we expressno view on
whether HII may exclude the proposal under rule 14a-8(i)(9).

Copies of all of the correspondencerelated 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 procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Luna Bloom

Attorney-Advisor

cc: John Chevedden

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



JOHN CHEVEDDEN

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

January 9, 2015

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC20549

# 1 Rule 14a-S Proposal
Huntington Ingalls Industries, Inc.(HII)
Special Shareholder Meeting
John Chevedden

Ladies and Gentlemen:

This is in regard to the December 19,2014 company request concerning this rule 14a-8 proposal.

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
response to" one submitted by a shareholder. This case is similar to AFSCME vs AIG
<http://wwwJawschoolcasebriefs.net/2012/10/afseme-v-aie-inc-case-briefatml>.

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

Sincerely

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



[HII: Rule 14a-8 Proposal, October 12,2014
Revised October 20, 2014]

Proposal 4 - Special Shareowner Meetings
Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) to
amend our bylaws and each appropriate governing document to give holders in the aggregate of
20% of our outstanding common stock the power to call aspecial shareowner meeting.This
proposal does not impact our board'scurrent 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 can arise between annual meetings. Shareowner input
on the timing of shareowner meetings is especially important when events unfold quickly and
issues may become moot by the next annual meeting.This is also important becausethere could
be a 15-month span between our annual meetings.This proposal topic won more than 70%
support at Edwards Lifesciences and SunEdison in 2013.Vanguard sent letters to 356of its
portfolio companies asking them to consider providing the right for shareholders to call a special
meeting.

An added incentive to vote for this proposal is our clearly improvable corporate govemance as
summarized in 2014:

GMI Ratings,an independent investment research firm, said Huntington Ingalls had not
disclosed specific, quantifiable performance target objectives for our CEO.And unvested equity
awards would not lapse upon CEO termination.

GMI said our company's failure to establish and disclose specific standards regarding minimum
stock holding standards for our directors may weaken the ability of equity awards to align
executives' interests with long-term value creation.

Huntington Ingalls operated in ahigh environmental impact industry and had not adopted
alternative energy practices that would lower its future environmental impacts andalso hadnot
identified specific environmental impact reduction targets. Also our company did not utilize the
Global Reporting Initiative reporting framework.

Huntington Ingalls shareholders hadpotential stock dilution of 11%.Meanwhile our company
will hopefully transition this year to one-year terms for directors after the 2014 shareholder
proposal on this topic by the Illinois State Board of Investment won 97% support.

Returning to the core topic of this proposal from the context of our clearly improvable corporate
governance, please vote to protect shareholder value:

Special Shareowner Meetings - Proposal 4
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December 19,2014

By Electronic Mail (shareholderproposalg@sec.gov)

Office of Chief Counsel

Division of Corporation Finance
U.S.Securities andExchange Commission
100 F Street, N.E,
Washington, DC 20549

Re: Huntington Ingalls Industries, Inc.2015Annual Meeting
Omission of Shareholder Proposal of John Chevedden

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934,as amended
(the "Exchange Act"), Huntington Ingalls Industries, Inc. (the "Company''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 "2015 ProxyMaterials") to be distributed in connection with
the Company's 2015 annual meeting of stockholders (the "2015 Annual Meeting").

The Company intends to hold its 2015 Annual Meeting on or about April 30, 2015 and to file its
definitive proxy materials for the annual meeting with the Commission on or about March 18,2015. 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
2015 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.
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The Shareholder Proposal

The Shareholder Proposal includes the following resolution: "Resolved, Shareowners ask our
board to take the steps necessary (unilaterally if possible) to amend our bylaws and each appropriate
goveming document to give holders in the aggregate of 20% of our outstanding common stock the
power to call a special shareowner meeting. This proposaldoes not impact our board'scurrent power to
call a special meetinge"

We first received the Shareholder Proposakfrom the Proponent via email on October 13,2014.
A revised version of the Shareholder Proposal was received from the Proponent via email on
October 20, 2014. The full text of the Shareholder Proposal (as revised by the Proponent) and the
related correspondence with the Proponent is attached as Exhibit A to this letter.

Basis for Exclusion of the Shareholder Proposal

We request that the Staff concurin our view that the Shareholder Proposal niay be excluded from
the 2015 Proxy Materials pursuant to Rule 14a-8(i)(9), because the Shareholder Proposal directly
conflicts with aproposal to be submitted by the Companyat its 2015 Annual Meeting.

Background

The Shareholder Proposal requests that the Company's Board of Directors (the "Board") amend
the Company's bylaws and each other appropriate governing document to give holders in the aggregate
of 20% of the Company's outstanding common stock the power to call a special meeting of
stockholders. Presently, neither the Company's Restated Certificate of Incorporation,as amended (the
"Certificate of Incorporation"), nor its Restated Bylaws (the "Bylaws") permit stockholders to call a
special meeting of stockholders.

We expect the Board to approve submission at the 2015 Annual Meeting, and inclusion in the
2015 Proxy Materials, of a Company proposal requesting stockholder approval of an amendment to the
Bylaws requiring that a special meeting of the stockholders be called by the Board (or an authorized
committee of the Board) or the Chairperson of the Board following the receipt by the Secretary of the
Company of written requests to call a meeting from the holders of at least 25% of the voting power of
the outstanding capital stock of the Company (the "Company Proposal"). The Board is scheduled to
meet on February 23 and 24, 2015, and expected to approve the proposal at that meeting. Promptly after
the Board meeting, we will write to the Staff to confirm that the Board has approved inclusion of the
Company Proposal in the 2015 Proxy Materials for consideration by stockholders at the 2015 Annual
Meeting.

Analysis

A stockholder proposal may be excluded under Rule 14a-8(i)(9) "[i]f the proposal directly
conflicts with one of the company's own proposals to be submitted to shareholders at the same

meeting." The Commission has stated that a company's proposal need not be "identical in scope or
focus for the exclusion to be available." See Exchange Act Release No. 34-40018, at n.27 (May 21,
1998). Accordingly, a company may exclude a stockholder-sponsored proposal where it seeks to
address a similar right or matter covered by a company-sponsored proposal even if the terms of the
two proposals are different or conflicting (e.g., the ownership percentage threshold of the
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shareholder-sponsored proposal is different from the ownership percentage threshold included in the
company-sponsored proposal). The Company Proposal seeks to address the same right as the
Shareholder Proposal (the right of the Company's stockholders to call a special meeting), but provides
that the percentage of the Company's outstanding shares required to exercise the right be set at 25%,
rather than the 20% threshold included in the Shareholder Proposal, Because the percentage of the
Company's outstanding sharesnecessary to call a special meeting cannot be set at different leveis, the
Shareholder Proposal conflicts with the Company Proposal. Submitting the Shareholder Proposal and
the Company Proposal at the 2015 Annual Meeting wonkl present alternate and conflicting proposals
that would likely result in inconsistent and ambiguous results.

The Staff has consistently and recently granted no-action relief under Rule 14a-8(i)(9) where a
shareholder-sponsored special meeting proposal contained an ownership threshold that differed from a
company-sponsored special meeting proposal,becausesubmitting both proposals to a stockholder vote
would present alternative and conflicting decisions for stockholders and create the potential for
inconsistent amf ambiguous results. Sewe.g.,Deere & Company (Oct. 31, 2014) (shareholder proposal
to adopt a 20% special meeting right conflicted with a company proposal to adopt a 25% special
meeting right); United Natural Foods, Inc. (Sept. 10, 2014) (shareholder proposal to adopt a 15%
special meeting right conflicted with a company proposal to adopt a 25% special meeting right);
Aetna Inc. (Mar.14,2014)(shareholder proposal to adopt a 15% special meeting right conflicted with a
company proposal to adopt a 25% special meeting right); Yahoo! Inc. (Mar. 6, 2014) (shareholder
proposal to adopt a 15% special meeting right conflicted with a company proposal to adopt a 25%
special meeting right); CF Industries Holdings, Inc. (Feb. 19, 2014) (shareholder proposal to adopt a
15% special meeting right conflicted with a company proposal to adopt a 25% special meeting right);
AmerisourceBergen Corp. (Nov. 8,2013) (shareholder proposal to adopt a 10% special meeting right
conflicted with a company proposalto adopt a25% special meeting right); The Walt Disney Co.(Nov.6,
2013) (shareholder proposal to adopt a 10%special meeting right conflicted with a company proposal to
adopt a 25% special meeting right); Norfolk Southern Corp. (Jan.I1, 2013) (shareholder proposal to

adopt a 10% special meeting right conflicted with a company proposal to adopt a 20% special meeting
right).

The Companybelieves that the facts in the present case are substantially similar to those in the
above-described no-action letters where no-action relief was afforded each company seeking such relief
Specifically, in this instance, the Shareholder Proposal seeks abylaw amendment to permit stockholders
holding at least 20% of the outstanding common stock of the Company to call special meetings of the
Company's stockholders, whereas the Company Proposal will seek the approval of the Company's
stockholders for an amendment to the Company's Bylaws that will permit stockholders owning 25% or
more of the Company'soutstanding common stock to require that a special meeting of the Company's
stockholders be called. The Company believes that the inclusion of each of the Shareholder Proposal
and the Company Proposal in the 2015 Proxy Materials would present alternative and conflicting
decisions for the Company'sstockholders and would create the potential for inconsistent and ambiguous
results if both proposals were approved.
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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 2015 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'sposition, we would appreciate the opportunity to
confer with the Staff concoming 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,

Charles R. nroe,Jr.
AssistantGeneral Counsel

Enclosures

cc: John Chevedden
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Correspondence with Proponent
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Monroe,Charles R.,Jr.
From: ***FISMA & OMB MEMORANDUM M-07-16***

Sent: Monday,October 13,2014 12:32 AM
To: Monroe,Charles R,, Jr.
Subject: EXT |Rule 14a-8 ProposalíHil)"
Attachments: CCE00001.pdf

Mr.Monroe,
Pleaseseetheattached Rule14a-8 Proposal intended asone low cost meansto improve company
perfbrmance.
If this proposal helps to increase our stock price by a few pennies it could result in an increase of
more then $1 million in shareholder value.
Sincerely,
John Chevedden



JOHN CHEVEDDEN

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

Mr. BruceN3awthorne
Secretary
Huntington Ingalls Industries,Inc.(HII)
4101Washington Avenue
Newport News,VA 23607
PH: 757-380-2000

Dear Mr. Hawthome,

I purchased stock and hold stockin our company because i believed our company has greater
potential.I submit my attachedRule 14a-8 proposal in supportof thodong-term performance of
our company.I believe our companyhasunrealized potential that canbe unlockedthrough low
cost measuresby making our corporate governance more competitiae.

This Rule 14a-8 proposal is respectfullysubmitted in support of the long-term performanceof *

our company.This proposal is submitted for the next annualshareholder meeting.Rule 14a-8
requirementswill be met including the continuous ownershipof the aquired stock value until
after the date of the respective shareholdermeeting andpresentationof theproposalat the annual
meeting.This submitted format, with the shareholder-suppliedemphasis,is intendedto be used
for definitive proxy publication.

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via email**lSMA & OMB MEMORANDUM M-07-16Y9ur cOnSideration and the
consideration of the Boardof Directors is appreciated in support ofthe long-term performanceof
oW company.Pleasc ackDowledge receipt of this proposal promptly by*ensaik1DOMBMEMORANDUM M-07-16***

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

Sincerely,

Ch Date
* ISMA & OMB MEMORANDUM M-07-16***

Continuous company shareholder since 2011

cc: Charles R.Monroe,Jr, <charles.monroe@hii-co.com>
Assistant General Counsel
PH: 757-534-2727
FX: 757-688-1408



[HII: Rule 14a-8 Proposal,October 12,2014)
4 - Special Shareowner Meetings

Resolved,Shareewners ask our board to take the steps necessary(unilaterally if possible) to
amend our bylaws and each appropriate governing document to give holders in the aggregate of
20% or lessof our outstandingcommonstockthepower to call a special shareowner meeting.
This proposaldoesnot impact our board'scurrentpowerto call a specialmeeting.

Delaware law allows 10%of shareholdersto call aspecialmeetinganddozensof companies
haveadopted the 10%threshold.Specialmeetitigsallow sharéowners to vote on important
matters,suchaselectingnew directorsthat canarisebetween annual meetings.Shareowner input
on the timing of shareownermeetings is especialliimportant when eventsunfold quickly and
issues may become moot by the next annualmeedag.This is alsoimportantbecausethere could
be a 15-month span between our annual meetings, This proposal topic won more than 70%
support at Edwards Lifesciences and SunBdison in 2013.Vanguard sent letters to 350of its
portfolio companiesaskingthem to considerproviding the right for shareholders to call a special
meeting.

An added incentive to vote for this proposatis our clearly improvable corporate governanceas
summarized in 2014:

GMTRatings,an independent investmentresearchfirm, saidHuntington Ingallshadnot
disclosed specific, quantifiable performance target objectives for our CEOsAnd unvested equity
awards would not lapseupon CEOtermination.

GMI saidour company's failure to establishand disclose specific standards regarding minimum
stock holding standardsfor our directorsmayweakentheability of equityawardsto align
executives' interests with long-term value creation.

Huntington Ingalls operated in ahigh environmental impact industry and had not adopted
alternative energy practicesthat would lower its future environmentalimpactsandalsohad not
identified specifioenvironmental impactreduction targets. Also our companydid not utilize the
Global Reporting Initiative reporting framework.

Huntington ingalls shareholders hadpotential stock dilution of I1%.Meanwhile our company
will hopefully transition this year to one-year terms for directors after the 2014 shareholder
proposal on this topic by the Illinois State Boardof Investmentwon 97% support.

Returningto thecore topic of this proposalftom the context of our clearly improvable corporate
govemance, pleasevote to protect shareholdervalue:

Special Shareowner Meetings -Proposa14



Notes:

JohnChevedden, ***FISMA & OMB MEMORANDUM M-07-16*** sponsoredthis
proposal.

"Proposal 4" is a placeholder for the proposal number assignedby the company in the
finial proxy.

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

Thisproposalis believedto conformwith Staff Legal BulletiaNos14B (CF), September15,
2004 including (emphasisadded¶

Accordingly, going forward,we believe that it would not beappropriate for companies to
exclude supportingstatement language and/oran entire proposal in reliance on rule 14a-
8(1)(3) in the following circumstances:

•the company objectsto factual assertions becausethey arenot aupported;
•the company objects to factual assertions that, while notmaterially false or misleading,
may bedisputed or countered;
•the company objects to factual assertionabecausethose assertions may be interpreted by
shareholders in amanner thetis unfavorableto the company,its directors,or its officers;
and/or

• the companyobjectsto statements because theyrepresentthe opinion ofthe shareholder
proponent or a referenced source,but the statements arenot identified specifically assuch.

We believe that it is appropriateunder rule 14a-8for compania to address thae objections
in their statementsof opposition.

Seealso: Sun Microsystems, Inc.(July 21, 2005).
Stock will beheld until aftertheammalmeeting andtheproposalwill be presented at the annual
meeting.Please acknowledgethis proposal promptly by enudkFISMA & OMB MEMORANDUM M-07-16***



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

Sent: Monday,October 20,2014 10:59 PM
To: Monroe, CharlesR.,Jr.
Subject: EXT:Rule 14a-8 Proposal Revision (HA)"

Mr.Monroe,
Please seethe attached Rule 14a-8 Proposdintended asone low cost meansto
improve companyperformance.
If this proposalhelps to increase our stock price by a few penniesitcould result in an
increase of more than $1million in shareholdervalue.
Sincerely,
John Chevedden



JollNCHEVEDDEN

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

Mr. BruceN.Hawthorne
Secretary
HuntingtonIngallsindustries,ine.(HfI) €€WJED /JET. Ao loff
4101 Washington Avenue
NewportNews, VA 23607
PH: 757-380-2000

Dear Mr.Hawthorne,

I purchased stock andhold stockin our company because I believed our companyhasgreater
potentiaL I submitmy attacheáRule 14a-8 proposal in supportoftholong-term performanceof
our company.I believeourcompany hasunrealized potential thatcan be unlocked throughtow
cost measures by makinipouécorporategovemance morecompedtive.

This Rule 14a-3proposal is respectfully submitted in support of the long-term performance of *

our company.This proposal is submitted for the next annualshareholder meeting. Rule 14a-8
requirements will be met including thcccontinuous ownership of the requiredstock value until
anerthe dateof the respective shatcholdermeednaand presentationof theproposal at tim annual
meetiny¿This submitted fonant with the shareholder-suppliedemphasissis intendedto be used
for definitive proxy publiendoa

In the interestof companycost savingsandimproving the officiency of the rule 14a-8process
please communicaïe via enmiŠ¯iNMA& OMB MEMORANDUM M-07qgasonsideration and the
consideration of theBomé of Directors is appreciatedin supportof the long-term performanceof
our company.Pleaseacknowledge receipt f this proposalprompef*I95WWil @MB MEMORANDUM M-07-16***

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

Sincerely,

Chevedden Date

***F A & OMB MEMORANDUM M-07-16***

Continuous company shareholder since 20H

cc: CharlesR.Momoe,Jr. <charles.monroe@hii-co.com>
AssistantGeneralCounsel
PH: 757-534-2727
FX; 757-68841408



[HII: Rule 143-8 Proposals October 12,2014
Revised October 20, 2014]

Proposal 4 - Special Shareowner Meetings
Resolved,Shareowners ask our board to take the steps necessary (unilaterally if possible) to
amendour bylaws andeach appropriategoverningdocument to give holdersin the aggregate of
20% of our outstanding common stock the power to call aspecial shareowner meeting.This
proposal doeanot impact our board'scurrent power to call a specialmeeting.

Delaware lawallows 10%of shareholdersto call a specialmeeting anddozensof companies
have adopted the 10% threshold, Specialmeetingsauaw shareowners to vote on important
matters,suchas electing new directorsthat caanrise between annual meetings.Shareownerinput
on thetiming ofshoreowner meetingsis especially important wheneventsunfold quickly and
issuesmaybecomemoot by the next anmalmeeting. This is also importantbecausethere could
bea IS-month span between our annualmeetings,This proposaltopic won snorethan 70%
support at Edwards Lifesciences and SunEdisonin 2013.Vanguard sent letiers to350 of its
portfolioicompanies asking them to considerproviding the right for shareholders to call a special
meeting,

An addedincentive to vote for this proposal is our clearly improvable corporate governance as
summarizedin 2014:

GMI Ratings,an independentinvestment researchfirmesaid Huntington Ingalls had not
disclosedspecific, quantifiableperformanceistactpbjectives for our CEO.And unvestedequity
awards wouldnot lapseupon CEO terminatión;

GM1said our company'sfailure to establish and disclosespecillo standards regarding rninimum
stock holding standards for our directors mayweakenthe ability of equity awardsto align
executives' interestswith long-termsalue creatios

Hintington ingalls operatedin a high environmental impact industryand had not adopted
alternativeenergy practices that would lower its future environmental impactsandalso hadnot
identified specific environmental impact reductiontargets.Also our companydid not utilize the
Global Reporting Initiative reporting framework,

Huntington1ngalls shareholdershad potentialstock dilution of I 1%.Meanwhile our company
will hopefully transition this year to one-yearterms for directors after the 2014 shambolder
proposalon this topic by the itlinois State Board of Investmentwon 97%support.

Returning to the core topicof this proposal from thecontext of our clearly improvable corporate
govemance,pleasevoteto protect sharcholdervalue:

Special Shareowner Meetings - Proposal4



Notes:

JohnChevedden, ***FISMA & OMB MEMORANDUM M-07-16*** sponsoredthis
proposal.

"Proposal 4" is a placchulder for the proposal number assigned by the company in the
finial proxy.

Please note that the title of thoproposat is part of theproposaL

This proposalis believed to conform with Staff Legat Bulletin No.I4B (CF),September15,
2004 including (erpphasisadded):

Accordingly, going forward,we believe that it wouldnot beapproprialofor companiesto
exclude suppottingstatementlanguageand/or anentim proposal in reliance on rule 14a-
8(1)(3) in the followingelstumstancer

• the company obiestatofactual assertions because they are not supported;
• thecompany objeelsto factual assertionsthat, while normateriaUy falseor misleading,
may bedisputedor countered;
• the company objects to factual assertions because thoseassertionsmay be interpreted by
shareholders in amanner that is unfavorableto the company,its directors,or itsofficers;
and/or

• the company objects to statements because they represent theopinion of the shareholder
proponentora referenced suorce,but the statements am notidereified specifically as
such.

We delieve that kkappropWare under rule 14a-8forcompanteria address these objecdone
in their statemente of apparldon.

See also: SunMietosystems, InedJuly 21,2005).
Stock will beheld until after the annualmeeting and the proposalwinbe presented at the annual
meeting. Pleaseacknowledgethieproposal promptly byr-agè01A& OMB MEMORANDUM M-07-16***



From: Monroe,Charles R.,Jr.
Sent: Wednesday, October 22,2014 5:23 PM

***FISMA Î%MB MEMORANDUM M-07-16***

Cc: Monroe, Charles R.,Jr.
Subject: RE:EXT:Rule143-8 ProposalRevision (Hil)"

Mr.Chevedden,

We atein receipt ofhoth your original ancirevisedstockholder proposals. I haveattached4letter (witit
accompanying attachments) requesting that you provide proof of compliance with the SEC'sstock
ownership requiternentsapplicable to stockholdet proposal proponents. We have also sent the
attached lettertovòu by overnight delivery. We will likely be backin touch with you after we have
received your proof of ownership.

Thanks,
Chuck

Charles R.Monroe, Jr.
Huntington frigalis industries, Inc.
(757) 534-2727

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

Sent: Monday,October 20,2014 10:59 PM
To: Monroe, Charles R.,Jr.
Subject: EXT:Rule 14a-8 Proposal Revision (Hil)"

Mr. Monroe,
Please seethe attached Rule 14a-8 Proposal intended as one low cost means to
improve company performance.
If this proposalhelps to increaseour stock price by afew penniesit could result in an
increase of more than $1 million in shareholder value.
Sincerely,
John Chevedden



Huntington
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Industries

October 22,2014

VIA FEDERAL EXPRESS

John Chevedden

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

Dear Mr. Cheveddent

I am writing on behalf of Huntington Ingalls Industries,Inc.(the "Company")to acknowledge
receipt of your shareholderproposal (the ''Proposal")for consideration at the Company's 2015 Annual
Meeting of Stockholders.TheProposal wasreceived by the Company on October 13:2014.

The Proposal contains certala procedural deficiencies, which Securities and Exchange
Commission ("SEC") regulations require us to bring to your attention, Rule 14a-8(b) under the
Securities Exchange Act of 1934, as amended, provides that shareholder proponents must submit
sufficient proof of their continuous ownership of at least $2,000 in market value, or 1%, of a company's
shares entitled to vote on the proposal for at least one year as of the date the shareholderproposal was
submitted. The Company's stock recordsdo not indicate thatyou arethe record owner of sufficient shares
to satisfy this requirement Furthermore, you did not submit adequate proof along with the Proposalthat
you have satisfied Rule 14a-8's ownership requirements as of October 12,2014,the date on which the
Proposal wassubmitted to theCompany.

To remedy this defect, you must submit sufficient proof of your ownership of the requisite number
of Company sharesas of the date that the Proposal was submitted to the Company. As explained in
Rule 14a-8(b),sufficient proof must be in the form of:

(1) a written statement from the "record" holder of your shares (usually a broker or a bank)
verifying that, as of the date the Proposal wassubmitted, you continuously held the requisite
number of Company sharesfor at least one year; or

(2) if you have filed with the SEC a Schedule 13D,Schedule 13G,Form 3, Form 4 or Form 5, or
amendments to those documents or updated forms, reflecting your ownership of the requisite
number of Company shares as of or before the date on which the one-year eligibility period
begins, a copy of the schedule and/or form, and any subsequentamendments reporting a
change in the ownership level anda written statement that you continuously held the requisite
number of Company sharesfor the one-year period,

If you intend to demonstrate ownership by submitting a written statementfrom the "record" holder
of your shares as set forth in (l) above, please note that most large U.S.brokers and banks deposit their
customers' securities with, andhold those securities through, the Depository Trust Company ("DTC"), a
registered clearing agency that acts as a securities depository (DTC is also known through the account
name of Cede & Co.).
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Under SEC Staff Legal Bulletin No.14F,only DTC participants are viewed as record holders of
securities that are depositedatDTC. You canconfirm whether your broker or bank is aDTC participant
by asking yout brokpr or bank or by checking DTC's participant list, which is available at
http://www.dtcc.comídownloads/membership/directories/dtclalpha.pdf. In these situations, shareholders
need to obtain proof of ownership from the DTC participant through which the securities are held,as
follows:

(1) If your bæker or bank is a DTC participant, then you need to submit a written statement from
your broker or bank verifying that,as of the date the Proposal wassubmitted, you continuously
held the requisite number of Company sharesfor at least the one-year period preceding and
including the date on which the proposal wassubmitted.

(2) If your broker or bank is not a DTC participant, then you need to submit proof of ownership
from the DTC participant through which the sharesare held verifying that, as of the date the
Proposalwas submitted, you continuously held the retiuisite number of Company sharesfor at
least one year, You should be able to find out the identity of the DTC participant by asking
your broker or bank.If your broker is an introducing broker, you may also beable to learn the
identity and telephone number of the DTC participant through your account statements,
because the clearing broker identified on the account statements will generally be a DTC
participant. If the DTC participant that holds the sharesis not able to confirm your holdings
but is able to confirm the holdings of your broker or bank, then you need to satisfy the proof
of ownership requirements by obtaining and submitting two proof of ownership statements
verifying that, as of the date the Proposal was submitted, the requisite number of Company
shareswere continuously held for at least one year: (i) one from your broker or bank
confirming your ownership, and (ii) the otherfrorn the DTC participant confirming thebroker
or bank's ownership.

The SEC'srules require that any response to this letter be postmarked or transmitted electronically
no later than 14calendar days from the date you receive this letters Pleaseaddressany responseto me at
Huntington Ingalls Industries, Inc.,4101 Washington Avenue, MS 909-7, Newport News, VA 23607.
Alternatively, you may transmit any responseby facsimile to me at (757) 688-1408 or via email at
charles.monroe@hii-co.com.

If you have any questions with respect to the foregoing, pleasecontact me at (757) 534-2727. For
your reference, I enclose a copy of Rule 14a-8 andStaff Legal Bulletin No.14F.

Sincerely,

Charles R.Monroe, Jr.
Assistant General Counsel

/js

Enclosures
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U.S.Securities and Exchange Commissio

Division of Corporation Finance
Securities and Exchange Commission

Sharehokter Proposals

Staff Legal Bulletin No.14F (CF)

Action: Pubilcation of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-Sinder the Securities Exchange Act of
1934,

Supplementary Information The statements in this buHetin represent the
views of the Division of Corporatiori Finance (the "Division"). This buUetin is
not a rule, regulation or statemeht of the Securities and Exchange
Cornmission (the "Commission").Further, the Commission has neither
approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
Chief Counsei by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide guidance
on important issues arising under Exchange Act Rule 143-8. Specifically, this
bulletin contains information regarding:

• Brokers and banks that constitute "record" holders under Rule 14a-
8(b)(2)(1) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to cornpanies;

• The submission of revised proposals;

• Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-8 no-action
responses by emali.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No.14, SLB No.
MA, SLB No. 148, SLB No.14C.SLB No.14D and Sto No. 14E.

B.The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
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beneficial owner is eligible to submit a proposal under Rule 14a-8

1.Eligibility to submit a proposai under Rule 143-8

To be eligible to submit a shareholder proposat, a shareholder must have
continuously held at least $2,000 in rrerket value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of securities
through the date of the meeting and must provide the company with a
written statement of intent to do so?

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities; There
are two types of security holders in the U.S.:registered owners and

beneficial owners? Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the cornpany can indeperidently confirm that the shareholder's holdings
satisfy Rule í4a-8(b)'s engibíntyrequiremens.

The vast majority of investors in shares issued by U.S.companies, however,
are beneficial owners,ithich means that they hold their securities InŠook-
entry form through a securities intermediary, such as a broker or a bank.
Beneficial owners are sometimes referred to as "street narne"holders. Rule
14a-8(b)(2)(i) provides that a beneficial owner can provide proof of
ownership to support his or her eligibility to submit a proposal by submitting
a written statement "from the 'record' holder of [the] securities (usually a
broker or bank)," verifying that, at the time the proposal was submitted, the
shareholder held the required amount of securities continuously for at least
one year.3

2.The role of the Depository Trust Company

Most large U.S.brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"), a
registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" in DTC.AThe names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
norninee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position in the company's
securities and the number of securities held by each DTC participant on that
date.E

3.Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial owner
is eligible to submit a proposai under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not perrnitted to maintain

wwN.SeC.gOdintefpSliegal/CISib14f.f¶m
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custody of customer funds and securities.A Instead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generaliy are not.As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has naquired companies to
accept proof of ownership letters from brokers in cases where, unilke the
positions of registered oienersand brokers and banks that are DTC
participants, the company is unable to verify the positions against its own or
its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-82 and in light of the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under Rule
£4å-8(h)(2)(i); Because of the transparency of DTC participants' positions in
acompany's securities, wewill take the view gointj forward that, for Rule
i4a-8(b)(2)(i) purposes, only DTC participants should be viewed as "record"
holders of securities that are deposited at DTC.As a result, we will no longer
follow Hain Celestial.

We believe that taking this approach as to who constitutes a "record" holder
for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to beneficial
owners and companies. We also note that this approach is consistent with
Exchange Act Rule 1295-1 and a 1988 staff no-action letter addressing that

rule,E under which brokers and banks that are DTC participants are
considered to be the record holders of securities on deposit with DTC when
calculating the number of record holders for purposes of Sections 12(g) and
15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co.should be viewed as the "record" holder of the securities held on
deposit at DTC for purposes of Rule 14a-8(b)(2)(1). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co.,and nothing in this guidance should be
construed as changing that view.

How can a sharehoider determine whether his or her broker or bank is a
DTC participant?

shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Intemet at
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf.

What if a shareholder's broker or bank is not on DTC's participant list?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder should
be able to find out who this DTC participant is by asking the
sharehoider's broker or bank.2
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If the DTC participant knows the shareholder's broker or bank's holdings,
but does not know the shareholder's holdings, a shareholder could satisfy
Rule 14a-8(b)(2)(i) by obtaining and submitting two proof of ownership
statements verifying that, at the time the proposal was submitted, the
required amount of securities were continuously held for at least one
year - one from the shareholder's broker or bank confirrning the
shareholder's ownership, and the other from the DTC participant
confirming the broker or bank's ownership.

How will the staff procèss no-action requests that argue for exclusion
on the basis that the shareholder's proof of ownership is not from a DTC
participant ?

The staff will grant no-actiarerelief to a company on the basis that the
shareholder's proof of ownership is not from a DTC partitipant only if the
company's notice of defect describes the required proof of ownership in
a manner that is consistent with the guidance contained in this bulletin.
Under Rule 14a-8(f)(1), the shareholder will have an opportunity to
obtain the requisite proof of ownership after receiving the notice of
defect.

C.Common errors shareholders can avoid when subutitting proof of
ownership to companies

In this section, we describe two corrrnon errors shareholders make when
submitting proof of ownenship for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
rneeting for at least one year by the date vou subrrit the oroposal"
(emphasis added)$We note that many proof of ownership letters do not
satisfy this requirement because they do not verify the shareholder's
beneficial ownership for the entire one-year period preceding and including
the date the proposal is submitted. In some cases, the letter speaks as of a
date before the date the proposal is subrnitted, thereby leaving a gap
between the date of the verification and the date the proposal is submitted.
In other cases, the letter speaks as of a date after the date the proposal
was submitted but covers a period of only one year, thus failing to verify the
shareholder's beneficial ownership over the required full one-year period
preceding the date of the proposal's submission.

Second, many letters fall to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confinTS the
shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when subrnitting proposals.
Although our adrninistration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted), [name of shareholder]
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held, and has held continuously for at least one year, (number of
securities) shares of [company name] [class of securities]."E

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC
participant,

D.The submission of revised proposals

On occasion, a shareholder Will revise a proposaEafter submitting into a
cornpany. This section addresses questions we have received regatding
revisions to a proposal or supporting statement.

1.A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, We believe the revised proposal serves as a
replacement of the initial proposaL By submitting a revised proposai; the
shareholderhas effectively withdrawn the initial proposal. Therefore, the
shareholder Lsnot in violation of the one-proposal limitation in Rule 14a-

8(c),E If the company intends to subrnit a no-action request, it must do so
with respect to the revised proposaL

We recognize that in Question and Answer E.2of SLB Nos 14,we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to rreke
clear that a company rrey not ignore a revised proposal in this situation.E

2.A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, if the cornpany does not accept the
revisions, it rnust treat the revised proposal as a second proposal and submit
a notice stating its intention to exclude the revised proposal, as required by
Rule 14a-8(j). The cornpany's notice may cite Rule 14a-8(e) as the reason
for excluding the revised proposal. If the company does not accept the
revisions and intends to exclude the initial proposal, it would also need to
subrnit its reasons for excluding the initial proposal.

3.If a shareholder submits a revised proposai, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is

submitted. When the Commission has discussed revisions to proposals,E it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Ruie 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
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Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her] promise
to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of [the same
shareholder's] proposals from its proxy materials for any meeting held in the
following two calendar years." With these provisions in mind, we do not
interpret Rule 14a-8 as requiring additional proof of ownership when a
shareholder submits a revised proposal.E

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

we have previously addressed the requirements for withdrawing a Rule 14a-
8 no-action request in SLB Nos.14 and 14C, SLB No.14 notes that a
company should include with a withdrawal letter documentation
demonstrating that åshareholder has withdrawn the proposal.In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
ort its behalf and the company is able to dernonstrate that the individuai is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicatihg that the lead indivitfual is
withdrawing the proposal on behalf of all of the proponents.

Because there is no relief gented by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposai, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawai request if
the company provides a letter from the lead filer that inciudes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company's no-action request.M

F.Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S.mail to cornpanies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 143-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include errail contact information in any correspondence to
each other and to us.We will use U.S.mail to transmit our no-action
response to any company or proponent for which we do not have email
contact information.

Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 143-8 for
companies and proponents to copy each other on comespondence submitted
to the Commission, we believe it is unnecessary to transmit copies of the
related comespondence along with our no-action response. Therefore, we
intend to transmit only our staff response and not the correspondence we
receive from the parties. We will continue to post to the Corrrnission's
website copies of this correspondence at the same tirne that we post our
staff no-action response,
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1 See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S.,see
Concept Release on U.S.Proxy System, Release No.34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"),at Section II.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13
and í6 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendrnents to
Rule 14a-8 under the SecueitfesExchange Act of í934 felating to Proposals
by Security Holders, Release No.34-12598 (July 7, 1976) [41 FR 29982), at
n.2.("The term'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, rrey be interpreted to have
a broader meaning than it would for certain other purpose[s) under the
federal securities laws, such as reporting pursuant to the Williams Act.").

If a shareholder has filed a Schedule 13D, Schedule í34 Form 3, Form 4 or
Form 5 reßecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additionatinformation that is described in Rule 14a-
8(b)(2)(ii).

A DTC holds the deposited securities in "fungible bulk," meaning that there
are no speelfically identifiable shares directly owned by the DTC participants.
Rather, each DTC participant holds a pro rata interest or position in the
aggregate number of shares of a particular issuer held at DTC.
Correspondingly, each customer of a DTC participant - such as an Individual
investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section II.B.2.a.

I See Exchange Act Rule 17Ad-8.

k See Net Capital Rule,Release No.34-31511 (Nov.24, 1992) 157 FR 56973]
("Net Capital Rule Release"), at Section II.C.

See leR Inc. v.Chevedden, Civil Action No.H-11-0196, 2011 U.SDist.
LEXIS 36431, 2011 WL 1463611 (S.D.Tex.Apr. 4, 2011); Apache Corp.v.
Chevedden, 696 F.Supp.2d 723 (S.D.Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the
company's non-objecting beneficial owners or on any DTC securities position
listing, nor was the intermediary a DTC participant.

A Techne Corp. (Sept. 20, 1988).

2 In addition, if the shareholder's broker is an introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
II.C.(iii). The clearing broker will generally be a DTC participant,

la For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company's receipt date of the proposal, absent the
use of electronic or other means of same-day delivery,
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11 This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

12 As such, it is not appropriate for a company to send a notice of defect
for multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

M This position will apply to all poposals submitted after an initial proposal
but before the company's deadline for receiving proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal, unless
the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) If it interids to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). fn light of this guidance, with respect
to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co.(Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-6(c) one-proposal limitation if such
proposat is submitted to a normany after the company has either submitted
a Rule 143-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

M See, e.g.,Adoption of Amendments Relating to Proposals by Security
Holders, Release No.34-12999 (Nov.22, 1976) [41 FR 52994].

E Because the relevant date for proving ownership under Rule 14a-6(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

M Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representative,
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th Commission and furnished to the registrant, confirming such holder's beneficial ownerse and (21 ovide the registrant with an affidavit, declaration, affirmation or other similar d a
provided f under applicable state law identifying the proposal or other corporate acti that
be the subjec i the security holder's solicitation or communicagon and attesting t te

(i) The secur holder will not use the list information for any purposeo er than to so
security holders with pect to the.same meeting or action by consentairan orization for wt
the registrant is solicitin r intends to solicit or to communicate4ith secu ' y holders with res
to a solicitation commence y the registrant; and

(ii) The security holder wil t disclose such information to a person other than a benef
owner for whom the request was de and an employee or gent to the extent necessar
effectuate the communication or solicite 'on.

(d) Theesecurity holder shall not use t informati furnished, by the registrant pursuar
paragraph4a)(2)(ii) of this secnonfor any purpo oth than to solicír security holders with res
to the samemeeting or action by consent or auth tion for whicnthe registrant is solicitin
intends to solicit or to communicate with secur' hol with respect to a solicitation commer
by the registrant; or disclose such inform on to any p on other than an employee, agen
beneficial owner for whom a request w , made to the exten cessary to effectuate the com
nication or solicitation. The securit older shall return the formation provided pursuar
paragraph (a)(2)(ii) of this sectio and shall not retain any copie thereof or of any informe
derived from such infonnation ter the termination of the solicitatio

(e) The security hold shaH reimburse the reasonable expenses inc ed by the registrai
performing the acts re sted pursuant to paragraph (a) of this section.

O Note i r 240.14a-7. Reasonably prompt methods of distribution security hol
may be use instead of mailing. If an alternative distribution method ischosen e costs of
method ould be consideredwhere necessary rather than the costs of mailing,

are 2 to §240.14a/. When providing the information requiredby §240.14a- )(I
i e registrant hasreceived affirmative written or implied consent to deliyery of a sing y
of proxy materials to a shared address in accordance with §240.14a-3(e)(i), it shall exc
from the number of record holders those to whom it does not have to deliver a separate p
statement.

Rule 14a-8. Shareholder Proposals.

This section addresses when a company must include a shareholder's proposal in its p
statement and identify the proposal in its form of proxy when the company holds an annu
special meeting of shareholders. In summary, in order to have your shareholder proposal incl

on a company's proxy card, and included along with any supporting statement in its proxy a
ment, you must be eligible and follow certain procedures. Under a few specific circumstances
company is permitted to exclude your proposal, but only after submitting its reasons tc
Commission. We structured this section in a question-and-answer format so that it is easi
understand. The references to "you" are to a shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that the company and/or its t
of directors take action, which you intend to present at a meeting of the company's shareholders.
proposal should state as clearly as possible the course of action that you believe the company si
follow, if your proposal is placed on the company's proxy card, the company must also provide i

e form of proxy means for shareholders to specify by boxes a choice between approval or disapprov
abstention. Unless otherwise indicated, the word "proposal" as used in this section refers both to
proposal, and to your corresponding statement in support of your proposal (if any).
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(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the
company that I am eligible?

(1) in order to be eligible to submit a proposal, you must have continuously held at least
$2,000 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 you submit the proposaLYou must continue to hold
those securities throng10the date of the meeting.

(2) If you aráthe registered holder of your securities, which means that your name appears in
the company's recoids as a shareholder, the company can verify yout eligibility on its own,
although you will still have to provide the company with a written statement that you intend to
continue to hold the securities through the date of the meeting of shareholders.However, if like
many shareholders youare not a registered hoider, the companylikely does not know that you are a
shareholder, or how many shares you own. In this case, at the time you submit your proposal, you
must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the "record" holder of
your securities (usuntlya broker or bank) verifying that, at the time yop subm tted your proposal,
you continuously held the securities for at least one year. You must also include your own written
statement that you intend to continue to hold the securities through the date of the meeting of
shareholderst or

(ii) The second way to prove ownership applies only if you have filed a 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 shares as of or before the date on which the one-year
eligibility period begins. If you have filed one of these documents with the SEC, you may dem-
onstrate your eligibility by submitting to the company;

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change
in your ownership level;

(B) Your written statement that you continuously held the requíred number of shares for the
one-year period as of the date of the statement; and

(C) Your written statemem that you intend to continue ownership of the shares through the
date of the company's annual or special meeting.

(c) Question 3: How many proposals may I submit?

Each shareholder may submit no more than one proposal to a company for a particular
shareholders' meeting.

(d) Question 4: How long can my proposal he?

The proposal, including any accompanying supporting statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meeting, you can in most
cases find the deadline in last year's proxy statement. However, if the company did not hold an
annual meeting last year, or has changed the date of its meeting for this year more than 30 days
from last year's meeting, you can usually find the deadline in one of the company's quarterly
reports on Form 10-Q (§ 249.308a of this chapter), or in shareholder reports of investment com-
panies under §270.30d-i of this chapter of the investment Company Act of 1940. In order to avoid
controversy, shareholders should submit their proposals by means, including electronie means, that
permit them to prove the date of delivery.

t 2) The deadline is calculated in the following manner if the proposal is submitted fur a
regularly scheduled annual meeting. The proposal must be received at the company's principal
executive offices not less than 120 calendar days before the date of the company's proxy statement
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released to shareholders in connection with the previous year's annual meeting. However, if the

company did not hold an annual meeting the previous year, or if the date of this year's annual
meeting has been changed by more than 30 days from the date of the previous year's meeting, then
the deadline is a reasonable time before the company begins to print and send its proxy thaterials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduledannualmeetitig the deadline is a reasonable time before the companybegins to print and
send its proxy materials.

(f) Question 6: What ififail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this Rule 14a-8?

(1) The company may exclude your proposal, but only after it has notified you of the problem,
and you have failed adequately to correct it. Within 14 calendardays of receiving your proposal, the
company must notify yott in writing of any procedural or eligibility deficiencies, as well as of the
time framefor your response.Your response must be postmarked,or transmitted electronically, no
later than 14 days from the darg you received the company†snotification. A company need not
provide you such noticeof a deciency if the deficiency cannotbe remedied, suchas if you fail to
submit a proposal by the company's properly determined deadline. If the company intends to
exclude the proposai, itwill later have to make a submissionunder Rule (4a-8 andprovide you with
a copy under Question 10 below, Rule 14a-8(j).

(2) If you fail in your promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from
its proxy materials for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my
proposal can be excluded?

Except as otherwise noted, the bunien is on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question S: Must I appear personally at the shareholders' meeting to present the
proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal
on your behalf, must attend the meeting to present the proposaL Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place, you should make sure that

you, or your representative, follow the proper state law procedures for attendinâ the meeting and/or
presenting your proposah

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and
the company permits you or your representative to present your proposal via such media, then you
may appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualilled representative fail to appear and present the proposal, without good
cause, the company will be permitted to exclude all of your proposals from its proxy materials for
any meetings held in the following two calendar years.

(i) Question 9: If I have complied with the procedural requirements, on what other bases
may a company rely to exclude my proposal?

(1) Improper Under State Law: If the proposal is not a proper subject for action by share-
holders under the laws of the jurisdiction of the company's organization;

Note to Paragraph (i)(l): Depending on the subject matter, some proposals are not

considered proper under state law if they would be binding on the company if approved by
shareholders. In our experience, most proposals that are cast as recommendations or requests
that the board of directors take specified action are proper under state law. Accordingly, we



will assume that a proposal drafted as a recommendation or suggestion is proper unless the
company demonstrates otherwise.

(2) Violation ofLaw: if the proposal would, if implemented, cause the company to violate any
state, federal, or foreign law to which it is subject:

Note to Paragraph (i)(2): We will not apply this basis for excitision to permit exclusion of
a proposal on grounds that it would violate foreign law if compliance with the foreign law
would result in a violation of any state or federal law.

(31 Violation of Proxy Rules: li he-proposal or supporting statement is contrary to any of the
Commission'a proxy rules, including Rule 14a-9.which prohibits materially false or misleading
statementa in proxy soliciting materíaís:

(4) Persénal Grievance; Special interest: If the proposal relates to the redress of a personal
claim or grievance against the compañ or any other person, or if it is designed to result in a
benefit to you, or to further a personal interest, which is not sharedby the other shareholders at
large;

(5)Relevance: If the proposal relates to operations which account for less than 5 percent of the
company's total assetsat the end of its most recent fiscal year, and for lesathan 5 percent of its net

earnings andgrosssales for its most recennfíacalyearsand is not pthèswisesignificantly related to
the company's business;

(6) Absence of Power/Authoritye If the company would lack the power or authority to im-
plement the proposal;

(7) Management Functions: if the proposal deals with a matter relating to the company's
ordinary business operations;

(8) Director Elections: I f the proposal:

(i) Would disqualify a nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business judgment, or character of onecor more nominees or
directors;

(iv) Seeks to includea specific individual in the company's proxy materials for election to the
board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with Compans Proposal: If the proposal directly conflicts with one of the
company's own proposals to be submitted to shareholders at the same meeting;

Note to Paragraph (i)(9): A company's submissionto the Commission under this Ruli

14a-8 should specify the points of conflict with the company's proposal.

(10) Substantially Implemented: If the company has already substantially implemented the
proposal;

Note to Paragraph (i)(10): A company may exclude a shareholder proposal that wouk
provide an advisory vote or seek future advisory votes to approve the compensation o
executives as disclosed pursuant to item 402 of Regulation S-K (§229.402 of this chapter) o
any successor to Item 402 (a "say-on-pay vote") or that relates to the frequency of say-on-pa:
votes, provided that in the most recent shareholder vote required by §240.14a-21(b) of thi
chapter a single year (i.e.,one, two, or three years) received approval of a majority of vote
cast on the matter and the company has adopted a policy on the frequency of say-on-pay vote

(BULLETIN No.267, 10-15-12
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that is consistent with the choice of the majority of votes cast in the most recent shareholder
vote required by §240.14a-21(b) of this chapter.

(I1) Duplication: If the proposal substantially duplicates another proposal previously sub-

initted to the company by another proponent that will be included in the company'sproxy materials
for the same meeting;

(12) Resubmissions: È the proposal deals with substantially the same subject mattet as
another proposal or proposalsthat has or have been previously included in the company's proxy
materials within the preceding 5 calendar years, a company may exclude it from its proxy
materials for any meeting held within 3 calendar years of the last time it was included if the

proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previously
within the preceding 5 calendaryears; or

(iii) Less than 10%of the vote on its last submission to shareholders if proposed three times or
more previously within the preceding 5 calendar years; and

(13) Specific Amount of Dividends: If the proposa1relates to specific amounts of cashor stock
dividends,

(j) Question 10: What procedures must the company follow if it intends to exclude my
proposal?

(l) If the company intends to exclude a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy statement and
form of proxy with the Commission.The companymust simultaneously provide you with a copy of its
submission.The Commission staff may permit the company to make its submissionlater than 80 days
before the company files itsdefinitive proxy statement and form of proxy,if the companydemonstrates
good cause for missing the deadline.

(2) The company must file six paper copies of the foßowing:

(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior Division letters issued
under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

(k) Question 11: May I submit my own statement to the Commission responding to the
company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response
to us, with a copy to the company, as soon aspossible after the companymakes its submission.This
way, the Commission staff will have time to consider fully your submission before it issues its
response.You should submit six paper copies of your response.

(l) Question 12: If the company includes my shareholder proposal in its proxy materials,
what information about me must it include along with the proposal itself?

(I) The company's proxy statement must include your name and address, as well as the
number of the company's voting securities that you hold. However, instead of providing that



information, the company may instead include a stalement that it will provide the information to

shareholders promptly upon receiving an oral or written request.

02) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can I do if the company includes in its proxy statement reasons
why it believes shareholders should not vote in favor of my proposal, and I disagree with some
of its statementst

(1) The company may elect to includein its proxy statement reasonswhy it believes shareholders
should vote against your proposal.Thecompany isallowed to make arguments reflecting its own point
ofviewijust as you may expressyourown point of view in your poposars supporting statement.

(2) However. if you believe that the company's opposition to your proposalcontains materially
false of misleading statements that nía violate our ami-fraud rule, Rule 14a-9, you should promptly
send to the Commission staff and the company a leuer explaining the reastms for your views along
with a copy of the company's statements opposing your proposal To the extent possible, your letter
shouki include specific factual information demonstrating the inaccuracy of the company's claims.
Time permitting, you may wish to try to work out your differences with the company by yourself
before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal
betere it sends its proxy materials, so that you may bring to our attention any materiaily false or
misleading statemdnts, under the following timeframes:

(i) if our no-action response requires that you make revisions to your proposal or supporting
statement as a condition to requiring the company to include it in its proxy materials then the
company rnust provide you with a copy of its opposition statements no later than 5 calendar days
after the company receives a copy of your revised proposal; or

(ii) in all niher cases, the company must provide you with a copy of its opposition statements
no later than 30 calendar days before it files definitive copies of its proxy statement and form of
proxy under Rule 14a-6.

Actste14a-9. False or Misleading Statements7

ta) No solicitation subject to this regulation shall be made by means of any prox atemem,
form roxy, notice of meeting or other communication, written or oral, containire ny statement
which, a he time and in the light of the circumstances under which it i ade, is false or
misleading respect to any material fact, or which omits to state'any m rial fact necessary in
order to make thr. -tatements therein not false or misleading or necessa o correct any statement in
any earlier commu ' tion with respect to the solicitation of a oxy for the same meeting or
subject matter which ha, come false or misleading,

(b) The fact that a proxy - tement, form of pro or other soliciting inaterial has been filed
with or examined by ti1e Commiss shall not b eemed a finding by the Commission that such
material is accurate or complete or not se or isleading, or that the Commission has passedupon
the merits of or approved any statement co ned therein or any matter to be acted upon by security
holders. No representation contrary t le fore ing shall be made.

(c) No nominee, nominati shareholder or no ating shareholder group, or any member
thereof, shall cause to be inct ed in a registrant's proxy ma ais,either pursuant to the Federal proxy
rules, an applicable state foreign law provision, or a registrant oveming documents as they relate
to including shareho r nominees for director in a registrant's proxy aterials, includein a notice on
Schedule 14N ( ' O.14n-10 I), or include in any other related communica ,any statement which, at

the timc and the light of the circumstances under which it is made, is false or 'sleading with respect

to any i erial fact, or which omits to state any material fact necessary in order to y e the statements
the n not false or misleading or necessaryto correct any statement in any earlier comm cation with

'spect to a solicitation for the same meeting or subject matter which has become false or misleading.

(BUt.umN No.267, 10-15-12)



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

Sent: Wednesday,October 22, 2014 7:38 PM
To: Monroe, Charles R.,Jr.
Subject: EXT:Rule 14a-8 Proposal (Hil) bib

Mr.Monroe,

Attached isthe ruie i4a-S yroposalstock ownershipverification.
Please acknowledgereceipt.
Sincerely,
JohnChevedden



-- @FMeHtyCamu.onasmones ---,...war,

October 22,2014

JohnR.Chevedden

NiÌRŠÊfMBMEMORANDUM M-07-16***

ToWhonaltbiayConcerni -

This lenaris provided at the request of Mr.Johalt.Chevedden,a customer of Fidelity
Invesonentse

Pleasenaceptthis letter saconfinnation thatu of lhedste of this letter, Mr.Cheveddenhas
continnooslyownedno fewer than 30.000sharesofHuntington ingalls Industries, Inc.(CUSIP:
446413106,tradingsyrnbol: Hil) andnofewer than 80.000shares of Expeditors international of
Was1engton(CUSIPs302130109,tradingsymbokEXPD) sinceJuly 1,2013 (in excess of fif teen
months).I canalsocondrmthat Mr.Cheveddenhascontinuouslyownedno fewer than 75.000
sharesof Citigroup,1ao.(CUSIP: 17296742Atradingsyrabol: C) sinee Sepleinber 19,2013(in
excessoftwateemouthsh$0.00&sharesafBestenenChainicalCompany(CUSIP:27743210%
tradingsymbol:EMN) since $epteinber2420t$(m exdass of twelve months),no fewer thast
75.0000fAOLResourem,ino.(CUSXP:001204106,tudingsymbol:OAS)sinceOctoberit
20130mexcessof twelve atonths)andawfewerthan250.000sharesof ABS Corp.(CUSIPt
00130fil05itiading symbok ABS)sineaðctober ik2015(in excess of twelve months)

The sharesreferenced aboveare registeredin thenameof National Financial Services1K a
DTCparticipant(DTCnumber:0226)andFideRtyTavesamentsaffiliate. .
I hopeyou find this inforetation helpità.If youhaveanyquestions regarding this tasuesplease
feel neeto contact meby catting 800400-6890between the hours of8:30 a.m.and 5:00 p.m.
Centra1Time(Mondaythrongh Friday).Press1when askedif this caU isaresponseto a letteror
phone eati;press *2to reach an individual, then enter my 5 digit extension 48040 when
prompted.

Sincerely,

George Stasinopoulos
Client ServicesSpecialist

Our File: W968145.220CT14

adesivams..agem.uco.e.,use.sec



Baxley, Bill

From: Baxley,Bill
Sent: Tuesday,December 02, 2014 6:53 PM
To: ***FISMA & OMB MEMORANDUM M-07-16***

Subject: Your Rule 14a-8 Proposal dated October 12; 2014 to Huntington Ingalls Industries,inc.
(HIO

CCE0000Lpdf

Mr.Chevedden -

I trust you are doing well Youmay recall that you andIcorrespondedlast year around this time about your Rule 143-8

proposalto Hurttingtón ingalls industries, inc.(the "Company")to eliminate most of the kupermaJority voting
requirements in the Company's articles and byiaws.As you recall, you agreed to withdraw that proposal, conditioned
upon the Company'ssubmission to its stockholders of a charter amendment on the subJett,which the Companydid at
its 2014 annual meeting.

I understand you have submitted to the Company this year the attached Rule 14a-8 proposal to provide stockholders
owning in the aggregate at least 20%of the common stock the right to call a specialstockholder meeting. As you know
from our interactions last year, the Company welcomes input from you and all of its stockholders, and the Company and
its Board take matters of corporate governance very seriously.

We are considering discussingwith the Company's goard the possibility of a bylaw amendment requiring a special
stockholder meeting to be called at the request of stockholders owning in the aggregate at least 25%of the common
stock. A survey of Delaware corporations included in the S&P500 that allow stockholders to call specialmeetings
Indicates that a 25%threshold is the most popular level (almost halfof the companies surveyed are at the 25%level,
with another quarter of the companies at thresholds of 30% or higher). We envision that the bylaw amendment, if
adopted,would contain customary procedural provisions,including (i) provisions requiring routine information about
the identity; share ownership and interest in the business proposed of the stockholder initiating the request for the

meeting, (2) languageclarifying that the request can be made ifit relates to a matter that is legally proper for
stockholder action and does not conflict with other recent or scheduled stockholder meetings, and (3) typical provisions
relating to the setting of the place, date and time of the special meeting.

As we consider next steps, we want to obtain your reaction to the possible adoption of a bylaw amendment along the
lines described above. In particular, will you agree to withdraw your Rule 14a-g proposal conditioned upon the Board's
adoption prior to the Company's 2015 annual meeting of a bylaw amendment along the lines described in the preceding
paragraph?

If it is helpful, I would be pleased to discuss this matter with you by telephone,

i look forward to hearing from you.

Bill Baxley

C.William Baxley
Partner

1



King & Spalding LLP
1180 Peachtree Street
Atlanta, GA 30309
Tel.: (404) 572-3580



JOHN CitEVEDDEN

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

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

Dear Mr, Hawthome,

I purchasedstock andhold stock in our company becauseI believedour companyhasgreater
potential. I submit rayattachedRule 14a-8 proposalin supportof the long-term performanceof
our company.I believeourcompanyhas tarealized potentialthatcan beunlocked throughtowl
cost measures by naakingour corporate govemancemorecompetitive.

This Rule 14a-Sproposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rute 14a4
requirements will bemet including the continuous ownership of the required stock value until
after the date of the respectiveshareholdermeetingandpresentationof the pmposalat the sonnal ,

meeting. This submittedforinat, with tia shareholder-suppliedemphasis,is intendedto bessed :
for definitive proxy publication

In the interest of company cost savings and improving theefficiency of the rule 14a4 process
pleaso commtmicate via ema&lBMA & OMB MEMORANDUM M-0746F*consideration and the
consideration of the Boardof Directors is appreciatedin support of the long-term performanceof
our company,Pleaseacknowledge receipt of this proposalpromptly*Mgpått)MB MEMORANDUM M-07-16***

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

Sincerely,

Chevedden Date

***FI A & OMB MEMORANDUM M-07-16***

Contmuous company shareholder since 2011

cc: CharlesR.Monroe, Jr. <charlesimonroe@hii-co.com>
AssistantGeneralCounsel
PH: 757-534-2727
FX:757-688-1408



[Hil: Rule 14a-8 Proposal, October 12,2014]
4 - Special Shareowner Meetings

Resolved, Shareownersaskour board to take the steps necessary (unilaterally if possible) to

amend our bylaws andeachappropriategoverning document to give holders in the aggregate of
20% or lessof our outstanding common stock the power to call a special shareowner meeting.
This proposaldoesnot impact our board'scurrent power to call a specialmeeting.

Delaware lawallows 10%of shareholdersto call a specialmeeting and dozens of companies
have adopted the 10%threshold. Special meetings allow shareowners to vote on important
matters,suchaselecting new directorsthat canarisebetween annualmeetings.Shareowner input
on the timingof shareownermeetings is especiallyimportantwhen events unfold quickly and
issuesmaybecomemoot by the nextannualmeeting.This isalsoimportant becausethere could
be a 15-monthspanbetweenour annualmeetings.Thisproposal topic won more thart70%
support at EdwardsUfesciencesand SunEdisonin 2013.Vanguardsent letters to 350 of its
portfolio companiesaskingthem to considerproviding the right for shareholders to call a special
meeting.

An added incentivetavotefor this proposal is our ólearlyTmprovable corporate governance as
summarizedin2014:

GMl Ratings, an independentinvestment researchfirm, saidHintington ingalls had not
disclosed specific, quantifiable performance target objeåtives forourCEO;And unvestedequity
awardswould not laps4upon CEOtermination.

GMI said our company'sfailure to establish anddisclosespecíficstandards regarding minimum
stock holding standards for our directors may weakenthe ability of equity awardsto align
executives' interestswithlong-term vahie creation.

Huntington ingalls operated in a high environmental impact industryand hadnot adopled
attemative energy practices that would lower itsfatuto envitonmental impacts andalsohad not
identified specifie environmental impact reduction targets.Also our company did not utilize the
Global Reporting Initiative reportingframework.

Huntington Ingalls shareholdershad potential stock dilution of I1%.Meanwhile our company
win hopefully transition this year to one-year terms for directors after the 2014 shareholder
proposalon this topic by the Illinois State Board of investment won 97%support.

Returning to the core topic of this proposal from the context of ourclearly improvablecorporate
governance, please vote to protect shareholder valuer

Special Shareowner Meetings-Proposal4



Notes:

John Chevedde% ***FISMA & OMB MEMORANDUM M-07-16*** sponsoredthis
proposal.

"Froposat 4" is a placeholder for the proposalaumber assigned by the company in the
fluial proxy.

Pleasenote that the title of the proposalis part of the proposal.

This proposalis believed to conform with StaleLegalBulletin No.148 (CF), September15,
2004 including (emphasisadded):

Accordingly, going forwant, we believethatit would not be appropriatefor companiesto
excludosupporting statementlanguagetahdioranentiro pmposalin relianceonsule 14a.
8(1)(3) in the following circumstances

•the companyobjects to factual assertionsbecause they are notsupported;
the companyobjects to factual assertionsthat, while not materially falsoortnisleading,

may be disputed or countered;

e the company objects to factual assertionsbecause those assertionsmay beinterpreted by
shareholders in a manner that is unfavorableto the company,its directors, or its officers;
and/or

• the companyobjects to statements becausediey representthe opinion of the shareholder
proponeotor a referenced source,butibesintementsare not identified specífically as
such.

Webelieve that it ir appropefate underrateA4a-$for compaules to midnes theseobjections
in their statenrents of opposition.

Seealso:Sun Microsystems ine.(July 21,2dog
Stockwill be held until añer the annualrueetingand theproposal will be presented at the annual
meeting. Please acknowledge this proposalproniptly by MLMA & OMB MEMORANDUM M-07-16***



Baxley, Bill

From: Baxley,Bill
Sent: Friday, December05, 2014 2:54 PM
To: ***FISMA & OMB MEMORANDUM M-07-16***

Subject: RE:Your Rule14a-8 Proposai dated October 12, 2014to Huntington Ingalls Industries,
Inc.(HR)

IE
24511949-1.pdf

Mr.Chevedden -

As wediscussedyesterday, attached isa draft of a possible special meeting bylaw provision.Let'sdiscussafter you have
hada chanceto review.

Bill Baxley

C.William Baxley
Partner
King & Spalding LLP
1180 Peachtree Street
Atlanta, GA 30309
Tel.: (404) 572-3580

From: Baxley,Bill
Sent: Tuesday, December 02,2014 6:53 PM
TMISMA & OMB MEMORANDUM M-07-16***

Subject: YourRule14a-8 Proposaldated October12,2014 to HuntingtonIngallsIndustries,Inc.(HII)

« File: CCE00001.pdf»
Mr.Chevedden -

I trust you are doing welL You may recall that you and I corresponded last year around this time about your
Rule 143-8 proposal to Huntington ingails industries, Inc. (the "Company") to eliminate most of the
supermajority voting requirements in the Company's articles and bylaws. As you recali, you agreed to withdraw
that proposal, conditioned upon the Company's submission to its stockholders of a charter amendment on the
subjects which the Company did at its 2014 annual meeting.

I understand you have submitted to the Company this year the attached Rule 143-8 proposal to provide
stockholders owning in the aggregate at least 20% of the commonstock the right to call a special stockholder
meeting. Asyou know from our interactions last year, the Company welcomesinput from you and all of its
stockholders, and the Company and its Board take matters of corporate governance very seriously.

We are considering discussingwith the Company's Boardthe possibility of a bylaw amendment requiring a
special stockholder meeting to be called at the request of stockholders owning in the aggregate at least 25%of
the common stock. A survey of Delaware corporations included in the S&P 500 that allow stockholders to call

1



special meetings indicates that a 25% threshold is the most popular level (almost half of the companies surveyed

are at the 25%level, with another quarter of the companies at thresholds of 30% or higher). We envision that

the bylaw amendment, if adopted, would contain customary procedural provisions, including (1) provisions
requiring routine information about the identity, share ownership and interest in the business proposed of the

stockholder initiating the request for the meeting, (2) language clarifying that the request can be made if it
relates to a matter that is legally proper for stockholder action and does not conflict with other recent or
scheduled stockholder meetings, and (3) typical provisions relating to the setting of the place, date and time of
the special meeting.

As we consider next steps, wewant to obtain your reaction to the possible adoption of a bylaw amendment
along the lines described above. In particular, will you agree to withdraw your Ruie14aa8 proposal conditioned
upon the Board's adoption prior to the Company's 2015 annual meeting of a bylaw amendmentaiong the lines
described in the preceding paragraph?

if it is helpful, I would be pleased to discussthis matter with you by telephone.

I lookforward to hearing from you.

Bill Baxley

C.William BaxIey
Partner
King & Spalding LLP
1180 Peachtree Street
Atlanta, GA 30309
Tel.: (404) 572-3580



DRAFT - DECEMBER 5,2014

Special Meeting Bylaw Provision

Section 2.02.Special Meetings.

(a) Subject to the terms of any class or seriesof Preferred Stock, special meetings of the
stockholders ofthe Cörporation may becalled by theeBoardof Directors (or an authorizedcommittee
thereof) or the Chairpersonof the Boardof Directors, andshall becalled by the Boardof Directors (or an
authorizedcómmittee thereof) or the Chairpersonof the Board of Ditectors following the receipt by the
Secretary of written requests to call a meeting from the holdersof at least 25% of the voting power (the
"Required Percentage")of the outstanding capital stock of the Corporation (the "Voting Stock") who
shall have delivered suchrequestsin accordance with this bylaw, Except as otherwise required by law or
provided by the terms of any class or series of Preferred Stock,special meetings ofstockholders of the
Corporation may not be called by any other personor persons.

(b) A stockholder maynot submit a written request to call a specialmeetingunlesssuchstockholder
is a holder of record of Voting Stock on the record datefixed to determine thestockholdersentitled to

request the call ofa specialmeetings Any stockholder seeking to call a specialmeeting to transact
business shail, by written notice to the Secretary,request that the Board of Directors fix a record date.A
written requestto fix a record date shall include all of the information that must beincluded in a written
request to call aspecial meeting from a stockholderwho is not a Solicited Stockholder,asset forth in the

succeedingparagraph(c)of this bylaw.The Board of Directors may, within 10days of the Secretary's
receipt of a request to fix a record date, fix a record date to determine the stockholders entitled to request
the call of a special meeting,which dateshall not precede,andshall not bemore than 10days after, the
date uponwhich the resolution fixing the record date is adopted, ifa record dateis not fixed by the Board
of Directors, the record date shall be the date that the first written request to call aspecial meeting is
received by the Secretary with respectto the proposedbusiness to beconducted at a specialmeeting

(c) Each written requestfor a specialmeetingshall beprovided to the Secretary andshall include
the following: (i) the signature of the stockholderof recordsigning such request and the date such request
wassigned, (ii) a brief description of the businessdesiredto bebrought before the meeting and the
reasonsfor conducting suchbusinessat the meeting, and(iii) for eachwritten request submitted by a
personor entity other than a Solicited Stockholder,as to the stockholdersigning such request and the
beneficial owner (within the meaningof Section 13(dyof the ExchangeAct)(if any) on whose behalf
such request is made (each,a "party"):

(1) the name and address of such party;

(2) the class,seriesand numberof sharesofthe Corporation that are owned beneficially and of
record by suchparty (which information set forth in this clauseshall besupplemented by suchparty not
later than 10daysafter the record date for determining the stockholdersentitled to notice of the special
meeting to disclose such ownership as of such record date);

(3) a description of any agreement, arrangement or understanding (including any derivative or
short positions,profit interests,options, warrants, stock appreciation or similar rights, hedging
transactions, and borrowed or loaned shares) that has beenentered into as of the date of the stockholder*s
notice by, or on behalf of, suchparty, the effect or intent of which is to mitigate lossto, manage risk or

benefit of shareprice changesfor, or increaseor decreasethe voting power of, suchparty with respectto
sharesof stock of the Corporation (which infornation set forth in this clause shall be supplemented by
suchparty not later than 10daysafter the record date for determining the stockholders entitled to notice
of the special meeting to disclosesuch information asof suchrecorddate);

(4) any other information relating to eachsuchparty that would be required to bedisclosed in
a proxy statement or other filings required to bemade in connection with solicitations of proxies for the
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proposalto be considered at the specialmeeting in a contested election pursuant to Section 14 of the
Exchange Act;

(5) any substantial interest(within the meaning of item 5 of Schedie 14A under the Exchange
Act) of such party inone or more of the itemsof business proposedto betransactedat the special
meeting; and

(6) a statement whether or not any such party will deliver a proxy statement and form of proxy
to holdersofat least the percentageof voting power of all of the shamofi:apital stock of the Corporation
required inder applicable law to carry the proposal to be considered at thesspecial meeting (such
statement;a "Solicitation Statement").

For purposesof this bylaw, "Solicited Stockholder" meansany stockholder that hasprovided a
request in response to a solicitation made pursuant to, andin accordancewith, Section 14(a) of the
Exchange Act by way of a solicitation statement filed on Schedule14A.

A stockholder may revokea requesttocail a specialmeeting by writtatevoeation delivered to the
Secretary at any time prior to the specialmeeting; provided,however, that if any such revocation(s)are
received by the Secretary after the Secretary'sreceipt of written requestsfrom the holders of the Required.
Percentageof Voting Stock,and,asa resultofsuch revocation(s),there no longerare unrevokedrequests
from the Required Percentageof Voting Stock to cal0a special meeting,the Boardof Directors shall have
the discretion to determine whether or not to proceedwith the specialmeeting. A business proposalshall
not be presented for stockholder action at anyspecial meeting if (i)any stockholderor beneficial owner
who hasprovided a Solicitation Statement with respectto suchproposal doesnot act in accordancewith
the representations set forth therein or (ii) the businessproposalappearedin a written request submitted
by a stockholder who did not provide the information requiredby the precedingclause(c)(2) of this
bylaw in accordance with such clause.

(d) The Secretary shall not accept, andshall consider inefTective,awritten request from a
stockholder to call aspecial meeting(i) that doesnot comply with the precedingprovisions of this bylaw,
(ii) that relates to an item of businessthat is not a propersubject for stockholderaction underapplicable
law, (iii) if such request is delivered betweenthe time beginning on the 61st day after the earliest date of
signatureon a written request that hasbeendelivered to the Secretaryrelating to an identical or
substantially similar item (suchitem, a"Similar Item") andendingon the one-year anniversaryof such
earliest date, (iv) if a Similar item will besubmitted for stockholder approval at any stockholder meeting
to beheld on or before the 90th day after the Secretary receivessuchwritten request,or (v) if a Similar
item has been presented at the most recent annual meetingor at any special meeting held within one year
prior to receipt by the Secretary ofsuch requestto call a specialmeeting.

(e) The Board of Directors shall determine in good faith whether the requirementsset forth in
subparagraphs (d)(ii) through (v) have been satisfied. Either the Secretary or the Board of Directors shall
determine in good faith whether all other requirements set forth in this bytaw havebeen satisfied. Any
determination made pursuant to this paragraph shall be binding on the Corporation and its stockholders.

(f) The Board of Directors shall determine the place,and fix the date and time, of any special
meeting called at the request of oneor more stockholders,and, with respect to all other specialmeetings,
the date and time of a specialmeeting shall be determined by the person or body calling the meeting.The
Board of Directors maysubmit its own proposal or proposalsfor consideration at a special meeting called
by the Chairperson of the Boardof Directors or called at the requestof oneor more stockholders.The
record date or record dates for aspecialmeeting shall befixed in accordance with Section 213 (or its
successor provision)ofthe DelawareGeneral Corporation Law (the "DOCL"). Businesstransacted at any
special meeting shall be limited to the purposes stated in the notice of suchmeeting.
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Baxley, Bill

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

Sent Tuesday,December 09,2014 11'29 AM
To: Baxiey,Bill
Subject Rule143,8 Proposal (HH)

Mr.Baxley,
Thank you for the bylaw text.
The special meeting topic is difficult to negotiate on.
I believe any bylaw text would need to be as brief as the text below on another topic.
Sincerely,
John Chevedden

Any action which may be taken at a meeting of stockholders may be taken without a meeting (and
without prior notice) if a written consentor consents,setting forth the action taken,are signed by
the holders of outstanding stockhaving not less than the minimum numberof votesthat would be
necessaryto authorize or take the action at a meeting at which all sharesentitled to vote were
present and voted.Prompt notice of the taking of any corporate action without a meeting by less
than unanimous written consent shall be given to those stockholders who have not consented.
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