MEMORANDUM
TO:

Warren G. Lichtenstein
Executive Chairman
Eileen P. Drake
CEO & President

FROM:

Non-Management Committee of the Board of Directors
Aerojet Rocketdyne Holdings, Inc.

DATE:

May 2, 2022

RE:

Investigation of Certain Matters

This memorandum summarizes the factual findings and results of the investigation
undertaken by the Non-Management Committee (the “Committee”) of the Board of Directors of
Aerojet Rocketdyne Holdings, Inc. (the “Company”) concerning the issues summarized below.
I.

Background
A.

Allegations

In memoranda dated May 10, 2021, September 2, 2021 and October 6, 2021, Eileen
Drake, the Company’s Chief Executive Officer, made certain allegations with respect to Warren
Lichtenstein, the Company’s Executive Chairman.
In the May 10 Drake memo, among other things, Ms. Drake objected to certain conduct
by Mr. Lichtenstein, stated that there was an “ongoing erosion of trust” between them, and that
she assumed Mr. Lichtenstein was “thinking through next steps, in the event the LM transaction
doesn’t go through, and laying the groundwork with the board, to include defamation of my
character, to remove me as CEO so he can pursue his strategy and personally benefit
financially.”1
In the September 2 Drake memo, among other things, she stated that Mr. Lichtenstein
had made improper comments at the National Space Symposium (held August 23-26, 2021) with
respect to the pending transaction with Lockheed Martin and alleged plans to remove Ms. Drake
as CEO. She reiterated her view that Mr. Lichtenstein was “laying the groundwork with the
board, to include defamation of my character, to remove me as CEO” if the Lockheed transaction
did not close. She also stated:
Warren continues to distract the management team with his
increasingly aggressive focus on deal termination scenarios,
premature contingency planning requests and blatant disregard of
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2.
numerous requests for him to refrain from sending non secure
emails regarding the transaction. Warren also continues to call my
direct reports and debate the likelihood of the transaction closing
and creating unnecessary angst within the team. It’s obvious
Warren continues to be a liability and is working against us in our
collective focus and commitment to closing the transaction.
Following Ms. Drake’s September 2 memo, on September 10, 2021, the nonmanagement members of the Board sent Mr. Lichtenstein a memorandum titled “Guidance
Related to Conduct Reported to the Company” (the “Guidance Memo”). The Guidance Memo
stated that the Company had received “reports related to your conduct in communicating with
third parties about the Lockheed Martin transaction as well as your comments with regard to the
executive management of the Company.” The Guidance Memo instructed Mr. Lichtenstein to
“cease engaging in such conversations with third parties — both about the pending transaction
and about the Company’s executive management.”
In response to the Guidance Memo, Mr. Lichtenstein delivered a memorandum to the
non-management directors dated September 13, 2021. Mr. Lichtenstein stated in this
memorandum, among other things, that he wished to discuss the matter with the Board, that he
had “not provided any third parties with Company confidential information,” that he had a
fiduciary duty to ensure that management “performs its duties and prepares for all eventualities,”
and that he was frustrated by management’s alleged “lack of responsiveness and transparency
related to operational issues since the Agreement and Plan of Merger has been executed.”
Finally, in the October 6 Drake memo, among other things, Ms. Drake stated that she had
been informed by an industry colleague that such person had been approached by Mr.
Lichtenstein and asked if such person were interested in being CEO of the Company, and that
Mr. Lichtenstein had stated that he did not have confidence that the Lockheed Martin transaction
would close and had started a “search” for a new CEO. Ms. Drake stated that her colleague
“commented they believe other people were approached by Warren as well.” Ms. Drake stated
that she was concerned about stockholder litigation and Mr. Lichtenstein’s “obvious plan to
remove me as CEO,” and requested that the Board take the matter seriously.2
The Drake memoranda, the Guidance Memo and Mr. Lichtenstein’s September 13
memorandum are attached hereto as Exhibit A.
B.

Formation of Non-Management Committee

On October 13, 2021, the Board formed the Non-Management Committee and granted it
authority to oversee an investigation into the allegations raised in the Drake memoranda (the
“Matter”). The Committee’s authority included the “sole and exclusive authority of the Board
with respect to any actions, decisions, agreements or reports as it deems necessary and
appropriate with respect to the Matter.” The Committee included a Subcommittee which was
authorized to retain independent counsel for the Committee. Weil Gotshal LLP (“Weil”) was
retained and directed to perform an independent investigation into the Matter. The investigation
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The FTC announced it would seek to block the merger on January 25, 2022, and
Lockheed terminated the merger agreement on February 13, 2022.
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was led by Weil partner Sarah Coyne, took over four months, and included extensive review of
documents and interviews, including interviews of Ms. Drake, Mr. Lichtenstein and all members
of the Board. Weil made an oral report of its findings to the Committee on March 10, 2022 and
addressed questions at several follow-up meetings of the Committee.
II.

Committee Determinations
After extensive deliberation, the Committee determined as follows:

1.
Extensive questioning and demands for information were communicated by Mr.
Lichtenstein to Ms. Drake and other members of executive management in numerous
communications in the months prior to and following the signing of the Lockheed Martin merger
agreement. Those questions and demands for information generally related to business and
financial matters and “contingency planning” if the Lockheed transaction were not to proceed.
Mr. Lichtenstein’s conduct did not constitute harassment or retaliation and was not improper
under applicable Company policies or law.
2.
Mr. Lichtenstein had communications with third parties outside the Company
concerning the merger with Lockheed and the Company’s CEO. Specifically, notwithstanding
Mr. Lichtenstein’s stated support for the merger, he made comments expressing skepticism
concerning the likelihood of the merger being approved, and approached two parties to inquire
regarding their interest in becoming CEO if the merger did not close and criticizing Ms. Drake’s
performance. At least one of these inquiries, and likely both, were made after Mr. Lichtenstein
received the Guidance Memo. The Board had not authorized a CEO search. Mr. Lichtenstein
acted improperly in taking those actions, including by failing to follow the directives given to
him in the Guidance Memo. This memorandum is a formal reprimand for that conduct, and a
mandate to Mr. Lichtenstein that he comply with the Company’s Code of Conduct and make no
statements or communications to persons external to the Company concerning the Company’s
CEO, any search for a new CEO, management tenure or succession generally, or the strategic
direction of the Company, unless (i) specifically pre-approved by the Board, (ii) the statements
or communications are made to stockholders as part of his efforts concerning the election of
directors at the next annual meeting, or (iii) the statements or communications are made as part
of his efforts seeking suitable persons to serve as CEO of the Company in the event his nominees
are elected.
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