GENCORP INC.
CORPORATE GOVERNANCE GUIDELINES

1.

Director Qualification Standards

A majority of the members of the Company’s Board of Directors (Board) must satisfy
the Director independence requirements of the New York Stock Exchange (NYSE) and the
Securities & Exchange Commission (SEC) relating to Directors. A Director is independent if
the Board has made an affirmative determination that such Director has no material
relationship with the Company (directly or as a partner, shareholder or officer of an
organization that has a relationship with the Company). Moreover, if the Board is aware of
such a material relationship, the Board must then also determine that any such relationship
will not interfere with the exercise of independent judgment.
In addition, the Board seeks members from diverse professional backgrounds who
combine a broad spectrum of experience and expertise with a reputation for integrity.
Directors should have experience in positions with a high degree of responsibility, be leaders
in the companies or institutions with which they are affiliated, and be selected based upon the
contributions they may make. Directors should plan and anticipate a significant time
commitment to the Company.
2.

Size of the Board

The Board will be comprised of eight (8) Directors. The actual number of Directors
is determined by resolution of the Board, in accordance with the By-laws of the Company
and may be changed at any time by resolution of the Board.
3.

Chairman of the Board

The Board has appointed a Non-Executive Chairman whose principal duties include,
among other things:
(i)

Setting agendas for meetings of the Board in consultation with the Chief
Executive Officer;

(ii)

Setting the agendas for executive sessions of the independent Directors;

(iii)

Presiding at all meetings of the shareholders;

(iv)

Presiding at all meetings of the Board including executive sessions of the
independent directors;

(v)

Serving as liaison between the Chief Executive Officer and the independent
Directors, as appropriate;

(vi)

Collaborating with senior management to provide timely and relevant information
to the Board;

(vii)

Collaborating with the Organization & Compensation Committee in the process
of periodic reviews of the performance of the Chief Executive Officer, as well as
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in discussions regarding the Chief Executive Officer’s reports on senior
management performance, and senior management succession issues and plans;
(viii) Advising senior management as to the quality, quantity, and timeliness of the
information provided by senior management to the Board both in written form,
and at Board meetings;
(ix)

Recommending to the Chief Executive Officer the retention of any
advisors/consultants needed for the full Board;

(x)

Consulting with the Corporate Governance & Nominating Committee and the
Chief Executive Officer on membership of Board committees and selection of
committee chairpersons; and

(xi)

If requested by major shareholders, ensuring availability for consultation and
direct communication.

In accordance with the Company’s By-laws, the Chairman of the Board has authority
to call special meetings of Board of Directors. It is the policy that under normal
circumstances, the same individual should not serve as the non-executive Chairman for more
than five years.
4.

Board Membership Criteria

The Corporate Governance & Nominating Committee will recommend to the Board
criteria for the selection of Directors and periodically review the criteria adopted by the
Board. Candidates are selected for their character, judgment, diversity of experience and
background, acumen and their ability to act on behalf of shareholders. Scientific expertise,
prior government service and familiarity with national and international issues affecting
business are among the relevant criteria. The Board will consider new Director candidates
based on the recommendations of the Corporate Governance & Nominating Committee.
Final approval of a candidate is determined by the full Board. All Directors are expected to
own stock in the Company.
5.

Majority Voting Policy for the Election of Directors

In an uncontested election, any nominee for Director who receives a greater number
of votes “withheld” for his or her election than votes “for” such election (a “Majority
Withheld Vote”) shall promptly tender his or her resignation after such election for
consideration by the Corporate Governance & Nominating Committee. Within 90 days
thereafter, the Board of Directors, taking into account the recommendation of the Corporate
Governance & Nominating Committee, must determine whether to accept or reject the
resignation. The Director that tendered the resignation shall not participate in the
consideration or determination of whether to accept such resignation. The Board of Directors
shall disclose by press release its decision to accept or reject the resignation and, if
applicable, the reasons for rejecting the resignation. If a majority of the Corporate
Governance & Nominating Committee members receive a Majority Withheld Vote at the
same election, then the independent Directors who did not receive a Majority Withheld Vote
will appoint a committee of independent Directors to consider the resignation offers and
recommend to the Board whether to accept or reject them.
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6.

Appointment of New Directors

When a vacancy occurs on the Board of Directors, it may be filled by a vote of a
majority of the remaining Directors. The Board will review new Director candidates based
on the recommendations of the Corporate Governance & Nominating Committee.
7.

Limitations on the Number of Boards on which a Director may serve

No Director will serve on more than five other public company boards without prior
approval of the Board. Directors will advise the Chairman of the Board and the Chairperson
of the Corporate Governance & Nominating Committee in advance of and prior to accepting
an invitation to serve on any new or additional board. This will permit an early review for
conflicts or other concerns to the Company and its shareholders.
A Director serving on the Audit Committee must obtain the approval of the Board
before serving on more than two other audit committees of public companies.
8.

Director Responsibilities

The business and affairs of the Company will be managed under the direction of the
Board. A Director shall perform his or her duties and responsibilities, including duties as a
member of any Committee of the Board upon which the Director may serve, in good faith, in
a manner the Director reasonably believes to be in or not opposed to the best interest of the
corporation, and with the care that an ordinarily prudent person in a like position would use
under similar circumstances. Each Director will act in the best interests of the Company and
the Company’s shareholders.
Each Director, in the performance of his or her duties, is entitled to rely in good faith
upon the records of the Company and upon such information, opinions, reports or statements
presented to the Company by (1) any of the Company’s officers or employees who the
Director reasonably believes are reliable and competent in the matters prepared or presented,
(2) Committees of the Board upon which the Director does not serve, duly established in
accordance with a provision of the Company’s Certificate of Incorporation or By-laws, as to
matters within its designated authority, which Committee the Director reasonable believes to
merit confidence, or (3) by another person as to matters such Director reasonably believes are
within such other person’s professional or expert competence.
9.

Number of Meetings; Attendance of Directors at Board Meetings

The Board will hold a minimum of four meetings per year. Directors are expected to
regularly attend meetings of the Board and the Committees of which they are members, and
to spend the time needed to properly discharge their duties and responsibilities.
10.

Selection of Agenda Items for Board Meeting

The Chairman of the Board, with the input of the Chief Executive Officer, will
establish the agenda for each Board meeting. Individual Board members may suggest agenda
items. The Board will review the Company’s long-term strategic plan and the principal
issues that the Company will face in the future during at least one Board meeting each year.
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11.

Board Materials Distributed in Advance

Under the direction of the Chairman of the Board, the Company’s senior management
will distribute materials pertaining to Board and Committee meetings in advance of those
meetings. A Director is expected to review all distributed materials prior to any Board or
Committee meeting.
12.

Executive Sessions of Non-Management and Independent Directors

The non-management Directors will meet at regularly scheduled executive sessions
without management being present not less frequently than three times per year. At least
once a year, the non-management Directors will meet with the Chief Executive Officer
without the other executive officers being present. The Non-Executive Chairman, or in his
absence, one of the non-management Directors will act as the chairman of each such
executive session meeting. In the absence of the Non-Executive Chairman, the presiding
Director position at each executive session will be rotated in alphabetical order among the
non-management Directors to determine who will serve as chairperson of the executive
session. The independent Directors will meet at least once a year in an executive session
without management.
13.

Committees of the Board

The Board currently has three standing Committees: the Audit Committee, the
Corporate Governance & Nominating Committee and the Organization & Compensation
Committee. Each Committee has a written Charter, approved by the Board. The Charter for
each Committee is available on the Company’s web site at www.GenCorp.com. The Board
may, by resolution, at any time deemed desirable, establish and/or discontinue any standing
or special committee, subject to the requirements of the Company’s By-laws, applicable law
and compliance with certain stock exchange requirements.
The Audit Committee’s duties and responsibilities will include all of the
responsibilities of an Audit Committee under the NYSE and SEC rules and such other
matters as may from time to time be delegated to the Audit Committee by the Board. Each
member of the Audit Committee will satisfy the independence requirements of the NYSE
and the SEC relating to directors and audit committee members.
The Corporate Governance & Nominating Committee’s duties include all of the
responsibilities of a nominating committee under the NYSE rules and such other matters as
may from time to time be delegated to such Committee by the Board. Each member of the
Corporate Governance & Nominating Committee will satisfy the independence requirements
of the NYSE and the SEC relating to directors and nominating committee members.
The Organization & Compensation Committee’s duties and responsibilities shall
include all of the responsibilities of a compensation committee under the NYSE rules and
such other matters as may from time to time be delegated to such Committee by the Board.
Each member of the Organization & Compensation Committee will satisfy the independence
requirements of the NYSE and SEC relating to directors.
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14.

Assignment of Committee Members

The chairperson and membership of each Committee will be determined by the
Board, based on recommendations of the Corporate Governance & Nominating Committee.
The Corporate Governance & Nominating Committee generally will consider rotating a
Committee chairperson or some members after five years of service or as deemed
appropriate.
15.

Frequency of Committee Meetings

Each Committee may establish its own rules or procedures, which will be consistent
with the requirements of Delaware law, the Company’s Certificate of Incorporation and Bylaws, all NYSE listing requirements and other regulations and all Board resolutions granting
the Committee its authority. Each Committee will meet as provided by such rules and will
also meet at the call of its chairperson or any two members of such Committee.
16.

Committee Agenda

The chairperson of each Committee will determine the Committee’s agenda prior to a
meeting, giving consideration to recommendations of management and other Committee or
Board members.
17.

Board Access to Management and Employees

Directors will have complete access to management and employees of the Company;
however, Directors are encouraged to generally inform the Chief Executive Officer of such
contacts. The Board encourages the attendance of officers in addition to executive officers at
Board meetings when matters within their areas of responsibility are discussed.
18.

Board Access to Independent Advisors

Directors will have complete access, as necessary and appropriate, to the Company’s
outside advisors as they deem necessary and appropriate. If appropriate and solely at the
direction of the Board or any Committee, Directors may retain independent legal, financial or
other advisors.
19.

Director Compensation

All Directors of the Company who are not simultaneously employed as officers by
the Company will be properly compensated and reimbursed for their services as a Director.
Any employee of the Company who is elected a Director of the Company will not receive
any Director compensation and will not participate in Director benefits for his or her services
as a Director of the Company.
The Board will be responsible for setting Director compensation. The Organization
& Compensation Committee will periodically review the compensation of the Company’s
Directors and make recommendations to the Board with respect thereto. Directors’ fees and
emoluments should not exceed what is customary for a company of the size and stature of the
Company. In making such compensation determinations and in making determinations with
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respect to a Director’s independence, the Board and the Organization & Compensation
Committee will consider and critically evaluate the questions that may be raised if fees and
emoluments exceed what is customary or if the Company makes substantial charitable
contributions to organizations with which a Director is affiliated, or enters into consulting
contracts with (or provides other indirect forms of compensation to) a Director.
20.

Director Orientation and Continuing Education

All new Directors will participate in an orientation program shortly after they are
elected to the Board. The orientation will include presentations by senior management and
shall be organized by the Company’s chief financial officer and/or general counsel. The
orientation shall be arranged and carried out in a manner that will familiarize the Directors
with the Company’s business and operations, its financial condition, management and
personnel, the Company’s Code of Business Conduct, Company policies and procedures, its
principal offices, internal and independent auditors, and the duties and responsibilities of its
Directors.
In addition, newly elected and current Directors are strongly encouraged to attend
continuing education programs to better understand their responsibilities and duties.
21.

Formal Evaluation of the Chief Executive Officer

The Organization & Compensation Committee will, at least annually, review and
approve corporate goals and objectives relevant to the compensation of the Company’s Chief
Executive Officer. The Organization & Compensation Committee will evaluate the
performance of the Chief Executive Officer in light of those goals and objectives and will
report the results of such evaluation to the Board. The Organization & Compensation
Committee will have the authority, together with the other independent Directors, to
determine and approve the Chief Executive Officer’s compensation level based on this
evaluation. In determining the long-term incentive component of the Chief Executive
Officer’s compensation, the Organization & Compensation Committee will consider, among
such other factors as it believes relevant, the Company’s performance and relative
shareholder return. Finally, the Organization & Compensation Committee shall consider the
value of similar incentive awards to chief executive officers at comparable companies, and
the compensation awarded to the Chief Executive Officer in past years.
22.

Succession Planning

Periodically, as determined by the Board, the Chief Executive Officer will report to
the Board on succession planning. The report will include policies and principles for chief
executive officer selection and performance review, as well as policies regarding succession
in the case of an emergency or the retirement of the Chief Executive Officer.
23.

Assessing the Board’s Performance

The Board will conduct an annual self-evaluation in order to determine whether the
Board and its Committees are functioning effectively. The Corporate Governance &
Nominating Committee will oversee the Board’s annual self-evaluation.
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24.

Board Interaction with Shareholders, the Press, Customers, etc.

It is the Company’s policy that the Chief Executive Officer and, as appropriate,
designated members of senior management speak for the Company. Individual Directors
may, on occasion and with the prior approval and authorization of the Chief Executive
Officer and the Chairman of the Board, meet or otherwise communicate with interested
parties. Absent unusual circumstances, any such communication will only be made at the
request of the Chairman of the Board.
25.

Board Policy with respect to Change in Director Business Status

Upon a significant change in a Director’s business status or individual circumstances
or responsibilities, the Director must notify the Chairperson of the Corporate Governance &
Nominating Committee and tender his or her resignation from the Board in order to provide
the Corporate Governance & Nominating Committee an opportunity to assess any adverse
impact of such change upon the effectiveness and availability of the Director and to present a
recommendation to the full Board regarding the appropriateness of his or her continued
Board membership.
26.

Equity Ownership Guidelines for Directors

In order to further align the interests of the Company’s non-employee Directors with
the interests of the Company’s shareholders, the Board has adopted equity ownership
guidelines for non-employee Directors. All non-employee Directors are expected to hold an
investment in Company equity (common stock, stock options, stock appreciation rights, and
phantom stock) equal in value to $275,000. Board members have five years to attain the
required level of equity ownership.

7
Amended 3-20-14

