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HUNTINGTON INGALLS INDUSTRIES, INC.  
CORPORATE GOVERNANCE GUIDELINES 

 
 

The primary responsibility of the Board of Directors (the “Board”) is to foster the long-term 
success of Huntington Ingalls Industries, Inc. (the “Company”), consistent with representing the 
interests of the stockholders.  In accordance with this philosophy, the Board has adopted 
Corporate Governance Guidelines, which reinforce the Company’s values by promoting 
responsible business practices and good corporate citizenship.  The Board reviews these 
Guidelines no less frequently than annually to determine whether they can be improved upon or 
if they should be modified in response to changed circumstances, or to advance the best interests 
of stockholders.  The Company’s Corporate Governance Guidelines can be found on the 
Company’s website and are available in print to any stockholder who requests them.   

Role of the Board and Director Responsibilities 

The Board’s responsibility is to oversee the management of the Company, while conduct 
of the Company’s day-to-day activities is delegated to the Chief Executive Officer (“CEO”) and 
other officers.  In discharging the obligation of oversight, directors are encouraged and expected 
to ask questions of and raise issues with management as part of their careful and cautious 
oversight.  To that end, directors should be entitled to rely on the Company’s senior management 
and its outside advisors and auditors, except to the extent such person’s integrity, honesty, or 
competence is in doubt.  The Board recognizes that the long-term interests of the Company and 
its stockholders are advanced when they take into account the concerns of interested third parties 
including employees, customers, suppliers, government officials, and the public at large. 

In discharging their fiduciary duties, directors are expected to exercise their business 
judgment to act in what they reasonably believe to be the best interests of the Company and its 
stockholders. 
  

In addition to its general oversight of management, the Board’s responsibilities include, 
but are not limited to, the following: 
 

• Review, approve, and monitor the Company’s financial condition, long-range business 
strategies, and significant corporate actions; 

• Understand and assess the risks to the Company and monitor the management of these 
risks;  

• Oversee and evaluate the CEO’s and the elected officers’ performance; 
• Oversee succession plans for the CEO and other senior executives; 
• Oversee policies to maintain the integrity of the Company, including the integrity of the 

financial statements, compliance with law and ethics, and the integrity of relationships with 
customers and suppliers; 

• Provide advice and counsel to management; and 
• Evaluate the overall effectiveness of the Board and its committees. 

 
Directors are encouraged to communicate freely amongst themselves. 
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Independence of Directors 

Except as may otherwise be permitted by the rules of the New York Stock Exchange (the 
“NYSE”), a majority of the members of the Board must be independent directors.  All members of 
the Audit, Compensation and Governance and Policy Committees shall consist of only 
independent directors.  To be considered independent: (1) a director must be independent as 
determined in accordance with the NYSE Listed Company Manual (including the commentary to 
the NYSE Listed Company Manual) and (2) in the Board’s judgment, the director must not have 
a material relationship with the Company (either directly or as a partner, shareholder, or officer of 
an organization that has a relationship with the Company). 

A director may be considered to have a material relationship with the Company if, among 
other potential considerations, he or she: 

i. has, or has an immediate family member (as defined in the NYSE Listed Company 
Manual) who has, within the prior three years, owned, either directly or indirectly 
as a partner, stockholder or officer of another company, more than 5% of the equity 
of an organization that has a material business relationship with (including as a 
significant purchaser or supplier of goods or services) the Company; or 

ii. serves as an officer, director or trustee of a tax exempt organization, and the 
Company’s discretionary contributions to such organization exceed the greater of 
$1 million or 2% of that organization’s consolidated gross revenues.  (The 
Company’s automatic matching of employee charitable contributions will not be 
included in the amount of the Company’s contributions for this purpose.) 

Ownership of a significant amount of the Company’s stock, by itself, does not constitute a 
material relationship. 

For relationships not covered by the considerations set forth above, the determination of 
whether a material relationship exists shall be made by the other members of the Board who are 
independent as defined above. 

Chairman of the Board 

The Company’s Bylaws establish the position of Chairman of the Board. The Board 
believes that it is in the best interests of the Company and its stockholders for the Board to have 
the flexibility to determine the best director to serve as Chairman of the Board.  The Chairman of 
the Board will generally be an Independent Director or the CEO.  The Chairman of the Board shall 
have such duties and responsibilities as the Board may determine from time to time.  

If the Chairman is an Independent Director, he or she may have the title non-executive 
Chairman.  A non-executive Chairman shall, among other responsibilities: 
 

• Chair all Board and stockholder meetings, including executive sessions of the 
Independent Directors; 

• Serve as a liaison between the CEO and the Independent Directors; 
• Ensure the quality, quantity and timeliness of the flow of information from 

management sent to the Board – although management is responsible for the 
preparation of the materials for the Board, the non-executive Chairman may 
specifically request the inclusion of certain materials;   
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• Prepare the agendas of the Board meetings and assist the chairman of each 
standing committee with preparation of agendas for the respective committee 
meetings, taking into account the requests of other Board and committee 
members; 

• Set an appropriate schedule for Board meetings to assure that there is sufficient 
time for discussion of all agenda items; 

• Along with the chairman of the Governance and Policy Committee, interview all 
Board candidates and make recommendations to the Governance and Policy 
Committee and the Board; 

• Have the authority to call meetings of the Board and meetings of the Independent 
Directors; and 

• If requested by the CEO, be available for consultation and direct communication 
with stockholders. 

Lead Independent Director 

If the Chairman is not independent, the Independent Directors shall annually designate 
from among them a Lead Independent Director.  If so designated, the Lead Independent Director 
shall, among other responsibilities:  

• Preside at all meetings of the Board at which the Chairman is not present, including 
executive sessions of the Independent Directors;  

• Serve as liaison between the Chairman and the Independent Directors; 
• In collaboration with the Chairman, ensure the quality, quantity and timeliness and 

flow of information sent to the Board from management.  Although management is 
responsible for the preparation of materials for the Board, the Lead Independent 
Director may specifically request the inclusion of certain materials; 

• Approve the agendas of the Board and committee meetings, taking into account 
the requests of the other Board and committee members;  

• Approve the schedule of Board meetings to assure that there is sufficient time for 
discussion of all agenda items; 

• Have the authority to call meetings of the Independent Directors; 
• Interview, along with the Chairman and the chairman of the Governance and Policy 

Committee, all Board candidates and make recommendations to the Governance 
and Policy Committee and the Board; and 

• If requested by the CEO, be available for consultation and direct communication 
with stockholders.  

Board Membership  

The size of the Board and election and term of directors will be set in accordance with the 
Company’s Certificate of Incorporation and Bylaws.  Stockholders may propose director 
candidates to the Governance and Policy Committee in writing, accompanied by a description of 
the proposed nominee’s relevant biographical information and qualifications, and an indication of 
the consent of the proposed nominee.  The stockholder recommendation should be addressed to 
the Governance and Policy Committee in care of the Corporate Vice President, Associate General 
Counsel & Secretary at 4101 Washington Avenue, Newport News, Virginia 23607.  The 
Governance and Policy Committee will evaluate candidates recommended by stockholders in the 
same manner as candidates identified through other means.  Stockholders may also directly 
nominate Board candidates in accordance with the procedures set forth in the Company’s Bylaws.  



 

Page 4 
 

Between annual meetings of stockholders, the Board has authority under the Company’s 
Certificate of Incorporation and Bylaws to fill director vacancies and new directorships. 

The Board believes that its members, collectively, should possess a variety of skills, 
professional experience and diversity of backgrounds in order to effectively oversee the 
Company’s business.  The Governance and Policy Committee is responsible for periodically 
reviewing the appropriate skills and characteristics required of Board members in the context of 
the current makeup of the Board and, based on this assessment, shall develop and recommend 
membership criteria to the Board. 

Nominees for election will be reviewed by the Governance and Policy Committee.  In 
evaluating potential candidates, the Governance and Policy Committee has determined that there 
are minimum qualifications for Board membership:  

• High personal and professional integrity and ethical standards; 
• Relevant educational and professional background; 
• Ability to represent the best interests of all stockholders; and 
• Willingness to submit to a background check necessary for obtaining a security 

clearance (confidential, secret or top secret). 

The Governance and Policy Committee will also consider, among other things, an 
individual’s business experience and skills, judgment, independence, reputation, leadership and 
industry experience, the individual’s understanding of such areas as finance, marketing, 
regulation and public policy, whether the individual has the ability to commit sufficient time and 
attention to the activities of the Board, and the absence of any potential conflicts with the 
Company’s interests.  In identifying director candidates from time to time, the Governance and 
Policy Committee may establish specific skills and experience that it believes the Board should 
seek in order to constitute a balanced and effective Board.   

The Company has a retirement policy whereby a director will not be re-nominated at the 
annual meeting following the earlier of his or her 76th birthday or 15 years of service on the Board.  
Upon the recommendation of the Governance and Policy Committee, the Board may waive either 
of these requirements as to any director if the Board deems waiver to be in the best interests of 
the Company. 

Director Orientation and Continuing Education 

All new directors receive an orientation, which is individually designed for each director 
taking into account his or her experience, background, education, and committee assignments.  
This orientation includes one-on-one meetings with senior management, written materials on the 
Company and its various products and operations and tours of the Company’s significant physical 
facilities.  

The Company maintains a list of continuing director education opportunities, and all 
directors are encouraged to periodically attend, at the Company’s expense, director continuing 
education programs offered by various organizations. 

Service on Public Company Boards 

Directors should not serve on more than three other boards of publicly traded companies 
in addition to the Company’s Board, and directors who also serve as CEOs or in other executive 
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management positions of public companies should not serve on more than one board of a publicly 
traded company in addition to the Company’s Board, in each case without the approval of the 
Chairman of the Board.  A director who is a full-time employee of the Company may not serve on 
the board of more than two other publicly traded companies unless approved by the Board.  No 
member of the Audit Committee may serve on the audit committees of more than three publicly 
traded companies (including the Company) without the approval of the Board, which must 
determine annually that such simultaneous service would not impair the ability of the member to 
effectively serve on the Audit Committee, and the Company must disclose this determination.  
Directors should advise the Chairman of the Board, the Lead Independent Director, if applicable, 
and the chairman of the Governance and Policy Committee prior to accepting an invitation to 
serve on another publicly traded company board.  

Change in Principal Occupation 

When a director’s principal occupation or business association changes substantially 
during his or her tenure as a director, the Board expects that director to tender his or her 
resignation for consideration by the Governance and Policy Committee and the Board.  The 
Governance and Policy Committee will recommend to the Board the action, if any, to be taken 
with respect to the resignation offer. 

Committee Membership 

The Board has established the following standing committees to assist it in effectively 
discharging its responsibilities:  Audit, Compensation, Cybersecurity, Governance and Policy and 
Finance.  All of the standing committees shall be comprised entirely of Independent Directors 
satisfying applicable legal, regulatory and NYSE requirements.   

The Board, with recommendations from the Governance and Policy Committee, appoints 
the members and chairmen of the committees.  These appointments are based on an analysis of 
the skills, experience and other qualities of each individual director in relation to the requirements 
of the particular committee.  Committee membership is reviewed annually and members are 
rotated as appropriate.  Each standing committee has its own charter which sets forth the 
purposes, goals and responsibilities of the committee.  The charters are published on the 
Company’s website.  

The Board may, from time to time, establish and maintain additional standing or ad hoc 
committees as it deems appropriate.   

Board and Committee Meetings and Executive Sessions 

The Board meets as frequently as necessary to discharge its responsibilities.  Regular 
meetings of the Board are held at least quarterly.  Special meetings are held as necessary. 

Directors are expected to attend all meetings of the Board and committees of which they 
are members and to review materials in advance of meetings.  Directors are also expected to 
attend the Company’s annual meeting of stockholders. 

The Board shall endeavor to hold its meetings at a variety of Company locations to provide 
the directors with an in-depth review of the business at that location, a first-hand view of the 
operations and an opportunity for the Board members to interact with management at the facility.      
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The Board, with no members of management present (including directors who are also 
officers of the Company), shall have the opportunity to meet in executive session in connection 
with each regularly scheduled Board meeting as determined by the non-executive Chairman or 
the Lead Independent Director.  At least one executive session of Independent Directors will be 
held each year.  The non-executive Chairman or the Lead Independent Director, as applicable, 
presides over the executive sessions.  The Audit Committee meets in executive session with 
management, the independent auditor and the appropriate representatives of the Company’s 
internal audit department regularly.  The Compensation Committee also meets in executive 
session on a regular basis.  All other committees are given the opportunity to meet without 
management present as they deem necessary.  

The Chairman, the Lead Independent Director, if any, and the committee chairmen will 
establish the agenda for each Board meeting.  Any other member of the Board is free to suggest 
the addition of any other item(s).  The chairmen of the committees will coordinate committee 
meeting agendas with appropriate members of management.  Other committee members are free 
to suggest additional agenda items.  Each member of the Board is free to raise at any Board 
meeting subjects that are not on the agenda for that meeting. 

The Board and its committees shall be provided with appropriate materials in advance of 
each meeting.  

Board of Directors Access to Senior Management and Outside Advisors 

Members of the Board have complete access to the Company’s management.  Senior 
members of management are invited to make presentations to the Board or committees to provide 
management insight into items being discussed by the Board or committees and to bring 
managers with high potential into contact with the Board.  In addition, Board members always 
have free access to all other members of management and employees of the Company.  

The Board and each of the committees may engage outside counsel and other advisors 
at the expense of the Company as the Board or the relevant committee deems appropriate or 
necessary to carry out its responsibilities. 

Code of Ethics and Business Conduct and Conflicts of Interest 

Ethics and values are central to the Company’s identity.  The Board expects all directors, 
officers, employees and representatives to act ethically at all times and to avoid conflicts of 
interest or the appearance of a conflict of interest.  The Company has adopted the Code of Ethics 
and Business Conduct that applies to all directors, officers, employees, consultants, agents, 
contract labor and anyone who represents the Company in any capacity.  The Code of Ethics and 
Business Conduct is available on the Company’s website.  Waivers of the Code of Ethics and 
Business Conduct will be reviewed by the Governance and Policy Committee for any director or 
executive officer.  

The Board has adopted Director Conflict of Interest Guidelines (the “Guidelines”), attached 
hereto as Exhibit A, to memorialize the process that will govern the identification, assessment and 
resolution of potential director conflicts of interest.  If an actual or potential conflict of interest 
arises for a director, the director shall promptly inform the CEO, the Chairman, the Chair of the 
Governance and Policy Committee and the Chief Legal Officer.  As provided in the Guidelines, 
the Governance and Policy Committee shall review and resolve any such conflicts.  The 
Governance and Policy Committee shall also resolve any conflict of interest question involving 
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the CEO or an executive vice president, and the CEO shall resolve any conflict of interest issue 
involving any other officer of the Company. 

Director Compensation  

A director who is also an employee of the Company or one of its subsidiaries shall not 
receive additional compensation for service as a director.  The Compensation Committee reviews 
and recommends to the Board non-employee director compensation.  The Company’s policy shall 
be to ensure that director compensation is appropriate and competitive to ensure the Company’s 
ability to attract and retain highly qualified directors.  The Compensation Committee may consult 
with outside advisors to design forms and amounts that are appropriate.  

Evaluations  

Every year the Board and each committee (under the oversight of the Governance and 
Policy Committee) will conduct an assessment of their respective performances and at the 
conclusion of the evaluation process will discuss the results.  The Board also considers the 
performance of each individual director on a regular basis.  

Succession Planning 

The Board believes that providing for continuity of leadership is critical to the success of 
the Company.  Therefore, processes are in place to:  

• Annually evaluate the CEO based on a specific set of performance objectives; 
• Annually provide the Board with an assessment of persons considered potential 

successors to certain management positions and report and discuss the results of 
these reviews with the Board; and  

• Support continuity of top leadership, including CEO succession.  

Stockholder Communication with Directors 

Interested parties may communicate directly with the full Board, the non-executive 
Chairman or Lead Independent Director, as applicable, the Independent Directors as a group, 
specified individual directors, or committees by writing to their attention in care of the Corporate 
Vice President, Associate General Counsel & Secretary at 4101 Washington Avenue, Newport 
News, Virginia 23607, or by utilizing the following email addresses to contact the non-executive 
Chairman or Lead Independent Director, or specific committee chairmen: 

Non-Executive Chairman/Lead Independent Director:  ChairmanofBoard@hii-co.com  

Chair of the Audit Committee:  ChairofAuditCommittee@hii-co.com    

Chair of the Compensation Committee:  ChairofCompensationCommittee@hii-co.com   

Chair of the Cybersecurity Committee:  ChairoftheCybersecurityCommittee@hii-co.com 

Chair of the Governance and Policy Committee:  ChairofGovernanceCommittee@hii-
co.com  

Chair of the Finance Committee:  ChairofFinanceCommittee@hii-co.com  

mailto:ChairmanofBoard@hii-co.com
mailto:ChairofAuditCommittee@hii-co.com
mailto:ChairofCompensationCommittee@hii-co.com
mailto:ChairofGovernanceCommittee@hii-co.com
mailto:ChairofGovernanceCommittee@hii-co.com
mailto:ChairofFinanceCommittee@hii-co.com
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EXHIBIT A 

 
HUNTINGTON INGALLS INDUSTRIES, INC. 

DIRECTOR CONFLICT OF INTEREST GUIDELINES 
 

PURPOSE 

Huntington Ingalls Industries, Inc. (“HII” or the “Company”) has adopted a Code of Ethics and 
Business Conduct (the “Code”) that sets forth HII’s expectation that its officers, directors and 
employees adhere to the highest ethical standards in conducting its business. Moreover, the 
Company’s Corporate Governance Guidelines state the expectation of the Board of Directors of 
HII (the “Board”) that all directors act ethically at all times and avoid conflicts of interest or the 
appearance of a conflict of interest. In addition, director fiduciary duties, including the duties of 
care and loyalty, require directors to act in the best interests of HII and its stockholders.  

While the Board acknowledges that the Code’s requirements for business ethics, managing 
potential conflicts of interest and protecting HII’s confidential information apply to directors, the 
Company’s Corporate Governance Guidelines direct the Governance and Policy Committee of 
the Board (the “Governance and Policy Committee”) to review and resolve any director conflicts. 
To facilitate the Governance and Policy Committee’s resolution of any such conflicts, the Board 
believes it is appropriate to adopt these Director Conflict of Interest Guidelines.  

Deliberations and decisions of the Board must be made in the best interests of the Company at 
all times. It is the objective of these guidelines that in circumstances where a director or a 
director’s family member (as defined below) has an actual or potential conflict of interest, such 
conflict be fully disclosed to enable the Governance and Policy Committee to determine the 
appropriate course of action to protect the interests of the Company. By taking appropriate 
action, the Governance and Policy Committee can seek to assure that directors with potential or 
actual conflicts of interest avoid influencing, or appearing to influence, the independent decision 
making of the Board.  

While conflicts of interest may arise from time to time, the purpose of these guidelines is not to 
forbid such conflicts, but rather to establish a process for disclosing and addressing such 
conflicts so that the Governance and Policy Committee can determine the appropriate course of 
action for resolving any such conflict. 

For purposes of these guidelines, “family member” includes a director’s spouse, child, stepchild, 
grandchild, parent, stepparent, mother-in-law, father-in-law, son-in-law, daughter-in-law, sibling, 
brother-in-law, sister-in-law, nephew, niece, and other member of a director’s household. 

GENERAL GUIDELINES  

Directors should take all reasonable steps to avoid actual or potential conflicts of interest with 
the Company, as well as perceived conflicts of interest. A conflict of interest occurs when an 
individual’s private interest interferes with the Company’s interests. A potential or actual conflict 
of interest may include, without limitation, (i) a contract or other transaction, (ii) a pending or 
threatened adversarial relationship or proceeding (such as litigation) between the Company and 
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the director or an immediate family member of the director, or between the Company and any 
corporation, firm or association with which the director or an immediate family member of the 
director has a financial or personal interest, (iii) the actual or potential use of confidential 
information of the Company by the director or or an immediate family member of the director or 
any corporation, firm or association with which the director or an immediate family member of 
the director has a financial or personal interest in a manner that could be adverse to the best 
interests of the Company, or (iv) the use of HII’s information to secure a business opportunity by 
either the director, an immediate family member of the director or an entity in which the director 
or an immediate family member of the director has a personal interest. Annex A to these 
guidelines includes examples of actual and potential conflicts of interest. 

INDUSTRY DIRECTORS 

Directors who serve as officers, directors, consultants, owners or advisors of other organizations 
that operate or invest in the shipbuilding, defense and government services industries (“Industry 
Directors”) are required to act with particular care and diligence as a member of the Board to 
avoid any unauthorized direct or indirect use or disclosure of HII’s confidential information, and 
to avoid any unauthorized direct or indirect use or disclosure of any third-party confidential 
information. For Industry Directors, precautionary actions such as recusal from Board 
consideration, deliberations and voting (or from a Board meeting, or any applicable part thereof) 
may be required under certain circumstances to protect the Company’s confidential information 
and to avoid any appearance or implication that there may be or has been unauthorized use or 
disclosure of another company’s confidential information. Each circumstance should be 
evaluated by such Industry Director and the Governance and Policy Committee at the time 
based on the particular facts and in accordance with these guidelines. 

IDENTIFICATION OF CONFLICTS 

Each director should use his or her best efforts to identify and disclose any situation that might 
be considered an actual or potential conflict of interest.  To facilitate the identification of potential 
conflicts of interest, each director will report in the Company’s annual director and officer 
questionnaire (the “D&O Questionnaire”) each organization with which such director is affiliated, 
as well as each organization with which each such director’s family members are affiliated, as 
more specifically requested in the D&O Questionnaire.  Each director will also notify HII’s 
corporate secretary of any change in affiliations of such director or his or her family members. 

The Governance and Policy Committee may cause the Company to implement supplemental 
procedures to monitor and identify conflicts of interest, including, but not limited to, (i) 
preparation of an organization relationship matrix that reflects the affiliations of directors and 
their respective family members, as reported by the directors; (ii) due diligence on each 
potential acquisition/investment target to identify any relationships between such target and any 
HII directors; and (iii) making directors aware of potential acquisition/investment targets prior to 
providing directors with information on such targets. 

DISCLOSURE 

When a director identifies an actual or potential conflict of interest, he or she should promptly 
notify the Chairman of the Board, the Chair of the Governance and Policy Committee and HII’s 
Chief Executive Officer and Chief Legal Officer of such conflict of interest. In the event a director 
is not certain if an actual or potential situation presents a conflict of interest, he or she should 
seek guidance from the Chief Legal Officer. 
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The Chair of the Governance and Policy Committee, with such assistance from the Chief Legal 
Officer and outside advisers as the Chair of the Governance and Policy Committee deems 
necessary or appropriate, shall gather the material facts related to the actual or potential conflict 
of interest and shall review such material facts with the other members of the Governance and 
Policy Committee.  The Governance and Policy Committee shall then make a determination as 
to whether an actual or potential conflict of interest with the Company exists.  The Chair of the 
Governance and Policy Committee may report on the matter to the Board as appropriate or 
necessary.  

POTENTIAL MITIGATION 

If the Governance and Policy Committee determines that no actual or potential conflict of 
interest exists, the Governance and Policy Committee need not take any further action. If the 
Governance and Policy Committee determines that an actual or potential conflict of interest 
exists, the Governance and Policy Committee shall (i) advise the director of his or her duties 
relative to the conflict of interest and the advisability of consulting with outside counsel regarding 
the director’s legal obligations in respect thereof; and/or (ii) determine an appropriate course of 
action to mitigate or eliminate such conflict of interest, which action(s) may include, without 
limitation, (a) not providing the director information regarding the subject matter of the actual or 
potential conflict of interest, (b) asking the director to recuse himself or herself from any review, 
deliberations or vote in a meeting of the Board or any committee on the subject matter of the 
actual or potential conflict of interest, (c) removing the director from the committee of the Board 
in which the subject matter of the conflict of interest is addressed, (d) requesting that the 
director terminate his or her relationship with the organization or entity that serves as the basis 
for the conflict of interest, and (e) requesting that the director resign from the Board or 
recommend that the Board not re-nominate the director for re-election at the next annual 
stockholder meeting of the Company. The Chair of the Governance and Policy Committee may 
report on the matter to the Board as appropriate or necessary. 

The director with the actual or potential conflict of interest shall not participate in the 
Governance and Policy Committee’s consideration of the conflict of interest. In the event the 
Chair of the Governance and Policy Committee has the actual or potential conflict of interest, 
the remaining members of the Governance and Policy Committee shall designate a member of 
the committee to lead the Governance and Policy Committee’s consideration of the conflict of 
interest and report to the Board. 
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Annex A 

A “conflict of interest” exists when a director or a family member, directly or indirectly: 

• has a financial or other personal interest in an entity with which HII has entered into, is 
contemplating entering into, or is negotiating, a transaction, contract, or other business 
arrangement or relationship; 

• has a material financial or other personal interest in an entity whose business or operations 
could reasonably be expected to be affected by a decision or action of HII; 

• has a material financial or other personal interest in an entity whose decision or action could 
reasonably be expected to affect HII’s business or operations; 

• receives a personal benefit, other than approved compensation from HII, as a result of such 
director’s position with HII; 

• receives compensation from HII for services, other than as a director, which could affect the 
director’s independent judgment in connection with deliberations about a particular action 
contemplated by HII; or 

• has any other relationship with HII, any employee of HII or any other member of the Board 
that could affect the director’s independent judgment in connection with deliberations about 
a particular action contemplated by HII. 

While it is not possible to list all circumstances that create a conflict of interest for a director, the 
following are illustrative examples: 

a) serving as a director, officer, general partner or member of another entity with which HII 
has, or is contemplating or negotiating, a strategic alliance or other transaction; 

b) serving as a director, officer, general partner or member of another entity that is 
developing or offers products and services that are similar to those under development 
or offered by HII; 

c) serving as a director, officer, general partner or member of another entity that is 
pursuing, or contemplating pursuing, the same corporate opportunities as HII; 

d) having an investment of more than five percent (5%) of the outstanding equity in any 
entity described in (a) through (c) above; 

e) serving as an advisory board member or consultant to any entity described in (a) through 
(c) above; 

f) having a family member who is an employee of any entity described in (a) through (c) 
above; 

g) serving as a partner or managing director (or similar position) of an entity that does 
business with HII; 

h) having a consulting agreement or other compensatory arrangement with HII other than 
for service as a director; or 
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i) having a financial relationship with any other member of the Board or employee of HII 
that could influence the independent judgment of the director 
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