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Re:  General Dynamics Corporation
Incoming letter dated December 19, 2008

Dear Mr. Dye:

This is in response to your letters dated December 19, 2008, February 3, 2009,
and February 5, 2009 concerning the shareholder proposal submitted to General
Dynamics by John Chevedden. We also have received letters from the proponent dated
January 5, 2009, January 8, 2009, February 4, 2009, and February 5, 2009. Our response
is attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponeént.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder -

proposals.
f‘ N L:\LU D Sincerely,
WAR 2 2009
H:ﬁ:. ’j:;ﬁ Prtives
. h--a::n‘o Heather L. Maples
Senior Special Counsel
Enclosures

cc: John Chevedden

**FISMA 8 OMB Memorandum M-07-16"**



February 6, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  General Dynamics Corporation
Incoming letter dated December 19, 2008

The proposal asks the board to take the steps necessary to amend the bylaws and
each appropriate governing document to give holders of 10% of General Dynamics’
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings and further provides that such bylaw and/or
charter text shall not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or the
board. :

There appears to be some basis for your view that General Dynamics may exclude
the proposal under rule 14a-8(i)(10). Accordingly, we will not recommend enforcement
action to the Commission if General Dynamics omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(10). In reaching this position, we have not found it
necessary to address the alternative bases for omission upon which General Dynamics
relies. '

Sincerely,

Julie F. Bell
Attorney-Adviser



~ DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

. The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exciude the proposals from the Company’s proxy: materials, as well.
as any information fumished by the proponent or the proponent’s representative.

Although Rule 142-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider inforination conceming alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

1t is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
-proposal. Only a court such as a U.S. District Court can decidé whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of 2 company, from pursuing any rights he or she may have against
the company in court, should the managcment omit the proposal from the company’s proxy
matenal




JORN CHEVEDDEN
*FISMA & OMB Memarandum -07-167 © “~FISMA & OMB Memorandum M-07-16"*

February 3, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

“Washington, DC 20549

# 4 General Dynamics (GD)

Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetings
John Chevedden

Ladies and Gentlemen:

This responds to the company December 19, 2008 no action request, supplémented on February
3, 2009 and February 5, 2009 regarding this rule 14a-8 proposal vyith the following text:

[GD: Rule 14a-8 Proposal, October 29, 2008]

3 - Special Shareowner Meetings
- RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text will not have any exception or exclusion conditions (to the fullest extent
perrgitted by state law) that apply only to shareowners but not to management and/or
the board.

This is the same text as used in AT&T Inc, (Jarfuary'28, 2009) which did not concur with AT&T:

{¥: Rule 14a-8 Proposal, November 7, 2008])

. 3 — Special Shareowner Meetings
RESOLVED Shareowners ask our board to take the steps necessary to amend our -
bylaws and each appropriate governing document to give holders of 10% of our
outstanding commeon stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text wiil not have any exception or exclusion conditions (to the fuilest extent
{)herrtr)mteg by state law} that apply only to shareowners but not to management and/or

e boar

By contrast, Internation i hines Co ion (January 26, 2009), which was just
cited by General Dynamics, used different wording. - ' '

Additionally, in reference to the company February 5, 2009 letter regarding a 25% threshold to
call a special meeting, AT&T Inc. (January 28, 2009) stated:
We are unable to concur in your view that AT&T may exclude the proposai under




rule 14a-8(i)(10). Accordingly, we do not believe that AT&T may omit the proposal
from its proxy materials in reliance on rue 14a-8(i)(10).
AT&T had also adopted a 25% threshold to call a special meeting. It thus seems that AT&T
Inc, (January 28, 2009) is an exact precedent for General Dynamics in regard to (i)(10).

The following text is from the January 8, 2009 response to the General Dynamics no action
Tequest in regard 1o (DH(10):

The company in effect claims that 25% of shareholders is the same as 10% of shareholders in its
proposed ostensible right to call & special meeting. Due to the dispersed ownership of the
company (please see the attachment), the requirement of 25% of shareholders to call a specxal
meeting essentially prevents a special shareholder meeting from being called.

The dispersed ownership (746 institutions) of the company greatly increases the difficulty of
calling a special meeting especially when 25% of this dispersed group of shareholders are
Tequired to take the extra effort to support the calling of a special meetmg For many. of these
shareholders their percentage of the total ownership of the company is smal] and their ownership
of the company is also a small part of their total portfolio.

The company has provided no evidence from any experts that would contradict this,. And the
company has not provided one example of 25% of shareholders of a company with a dispersed
ownership of 746 institutions ever calling a special meeting. :

The company has not provided onpe precedent in which the dispersed ownership issue was
introduced. ‘

For these reasons and the earlier forwarded reasons it is requested that the staff find that this
resolution cannot be omitted from the company proxy. It is also respectfully requested that the
shareholder have the last opportunity to submit material in support of including this proposal —
since the company had the first opportunity.

Sincerely,

ohn Chevedden

ce: _
- David A. Savner <dsavner@generaldynamics.com>




January 28, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: AT&TInc. :
Incommglattm-daied])eoemberlzzuos

Theproposalaslmﬂwbomdmmksthestepsnebessarywammdthebﬁawsand
each appropriate governing document to give holders of 10% of AT&T's outstanding
commmon stock (or the lowest percentage allowed by law above 10%) the power to call
. 8pecinl shareowner meetings and further provides that such bylaw and/or charter text
~ shall not have eny exception or exclusion conditions (to the fullest extent permitted by
statelaw)ihatapplyonlymshamownmsbutnottOmmmgmentmdforﬂwboard .

_ WeamunabletoconcurinymuvxewﬂzatAT&Tmnyexcmdeﬂleproposahmdm
rule 14a-8((X2). Accordingly, we do not believe that AT&T may omit the pmposal from
its proxy materials in reliance on rule 14a-8()X2).

We are unable to concar in your view that AT&T may exclude the proposal under
rule 14a-8(i)3). Accordingly, we do not believe that AT&T may omit the proposal from
its proxy materials in reliance on ruls 142-8G)(3).

We are unable to eoncurmyomwewﬂmtAT&Tmyexcludeﬂ:epmposalunde;
rule 14a-8(i)}(10). Accordingly, wedonotbehevethatAT&Tmayomxtﬂ:ep:oposal
ﬁnmitsproxymatenalsm:ehanceonmlel%B(’)(lO)

Sinwely, i

Julie F. Bell
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February 5, 2000

' BY ELECTRONIC MAIL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

shareholderproposals(@sec.gov

Re:  General Dynamfcs Corporation — Stockholder Proposal Submitted by John
Chevedden

Ladies and Gentlemen:

We are writing to supplement our December 19, 2008 request that the staff concur in our
view that General Dynamics may exclude from its 2009 proxy materials the above-referenced
stockholder proposal (the “Proposal™).

In our original letter, we outlined the bases for exclusion of the Proposal in reliance upon,
among other rules, Rule 14a-8(1)(10). Specifically, we noted that the board of directors of
General Dynamics was expected to approve, at its February 2009 meeting, an amendment to the
Company’s bylaws to permit certain of the Company’s stockholders to call a special meeting of
stockholders. In that letter we advised the staff that General Dynamics would notify the staff
supplementally of the board’s action on the proposed bylaw amendment.

We write to confirm that at a meeting held on February 4, 2009, the board of directors of
General Dynamics approved an amendment to the Company’s bylaws, a copy of which is
attached as Exhibit A. The bylaw amendment as adopted by the board is unchanged from the
proposed bylaw amendment attached as Exhibit 3 to our December 19, 2008 letter. Accordingly,
we believe that for the reasons set forth in our original letter, the board’s action has substantially
implemented the Proposal and therefore the Proposal may be excluded as moot pursuant to Rule
14a-8(i)(10).
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In additjon, as set forth in our original letter and our letter dated February 3, 2009, the
Proposal also is excludabie under Rules 14a-8(i)(2), (iX(3) and (i)(6).

Sincerely,

4 /;,

Alan L. Dye

cc: David A. Savner

General Dynamics Corporation
John Chevedden

N\ADC - 06 1467/000067 - 2856373 vi




Exhibit A




amNaRAL DY NANVICT
AMENDED AND RESTATED BYLAWS
of

GENERAL DYNAMICS CORPORATION
{As amended effective February 4, 2009)

ARTICLEI
OFFICES

" SECTION 1. Registered Office. The registered office of General Dynamics Corporation (hereinafter called the Corporation) in
the State of Delaware shall be at 1209 Orange Street, Wilmington, New Castle County, 19801. The registered agent of the
Corporation in Delaware is The Corporation Trust Company.

SECTION 2. Other Offices. The Corporation may have such other offices in such places, either within or without the State of
Delaware, as the Board of Directors of the Corporation (hereinafter called the Board) may from time to time determine.

ARTICLE II
MEETINGS OF STOCKHOLDERS

SECTION 1. Annual Meetings. The annual meeting of the stockholders of the Corporation for the election of directors and for
the transaction of any other proper business shall be held on such date and at such time as shall be designated by resolution of the
Board from time to time.

SECTION 2. Special Meetings. (a) A special meeting of the stockholders for any purpose or purposes may be called al any time
by the Chairman of the Board or by the Board, but a special meeting may not be called by any other person or persons. Subject to
Section 2(b). a special meeting of stockholders shall be calted by the Board upon the receipt by the Secretary of the Corporation of a
written request for a special meeting of stockholders (a “Special Meeting Request™) by one stockholder of record owning at least ten
percent (10%) or one or more stockholders of record of shares representing in the aggregate at least twenty-five percent (25%) in each
case of the cambined vating power of (he then cutstanding shares of all clasges and series of capital stock of the Corporation entitled
to vote on the matter or matters to be brought before the proposed special meeting, voting as a single class. In determining whether
Special Mesling Requests have met the requirements of this Section 2, multiple Special Meeting Requests will not be considered
together if they relate to different items of business. Additionally, in order to be valid, all Special Meeting Requests must have been
dated and delivered to the Secretary within sixty (60) days of lhe earliest dated Special Meeting Request. Business transacted at any
special meeting of stockholders shall be limited to the purposes stated in the notice.




(b) Stockholder Requested Special Meetings. A Special Meeting Request shall be signed by each stockholder, or duly authorized
agent, requesting the special meeting and shall se1 forth: (i) a brief descripiion of each matter of business desired to be brought before
the special meeting and the reasons for conducting such business at the special meeting, (i} the text of the proposal or business

" (including the text of any resolutions proposed for consideration and in the event that such business includes a proposal to amend
these Bylaws, the language of the proposed amendment), (jii) any material interest of each stockholder in the business desired to be
broughl before the special meeting, (iv) the name and address, as they appear an the Corporation’s books, of ezch stockholder
requesting the special meeting, (v) the class and number of shares of the Carporation which are owned by cach stockholder requesting
the special meeting, and (vi) any other information that is required to be set forth in a stockholder’s notice required pursuant to
Scction 11(b) of Article II of these Bylaws and, if the purpose of the special meeting includes the appointment or election of one or
more directors to the Board, Section 10(a)(ii) of Anticle II of these Bylaws.

A stockholder may revoke a Special Mesting Request at any time prior to the special meeting; provided however, that if any
such revocations are received by (he Secretary and, as a result of such revocation, the number of un-revoked Special Meeting
Requests no lenger represents al least the requisite number of shares entitling the stockholders to reguest the calling of a special
meeting pursuant to Section 2(a), then the Board shalt have the discretion to determine whether or not o proceed with the special
meeting. If noae of the stockholders who submitted the Special Meeting Request appear or send a qualified representative (as defined
in Section 10(a)(ii) of Article Il of these Bylaws) to present the propesal(s) or business submitted by the stockholders for
consideration at the special meeling, such proposal(s) or business shall be disregarded, notwithstanding that proxies in respect of such
vote may have been received by the Corporation or such stockholder(s),

A Special Meeting Request shall not be valid (and the Board shall have no obligation to call a special meeting in respect of such
Special Meeting Request) if it relates to an item of business that is not a proper subject for stockholder action under applicablé law.

The Board shall determine the place, if any, and fix the date and time, of any siockholder requested special meeting. The Board
may submit its own proposal or proposals for consideration at a stockholder requested special meeting.

. SECTION 3. Place of Meeting. All meetings of the stockholders shall be held at such place, within or without the State of
Delaware, or at no place (but rether by means of remote communication} as shall from time ta time be designated by the Board.

SECTION 4. Notice of Meetings. Except as otherwise cxpressly required by statute, the Certificate of Incorporation or these
Bylaws, notice of each mecting of the stockholders shali be given to each stockholder entitled to vote al such meeting not fess than 10
nor more than 60 days before the date of the meeting, by delivering o written notice thereof to each stockholder personally, by a
method of electronic transmission consented to by the stockholder to whom the

2




JOHN CHEVEDDEN
**FISMA & OMB Memorandum M-07-16"" . ‘+FISMA & OMB Memorandum M-07-16"

February 4, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 3 General Dynamics (GD) .

Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetings
Jobn Chevedden

Ladies and Gentiemen:

This respoﬁds to the company December 1§, 2008 no action request and February 3, 2009
supplement regarding this rule 14a-8 proposal with the following text:

[GD: Rule 14a-8 Proposal, October 29, 2008]
3 — Special Shareowner Meetings

RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text will not have any exception or exclusion conditions (to the fuliest extent
pemmitted by state law) that apply only to shareowners but not to management and/or
the board. : .

This is the same text as used in AT&T Ing, (January 28, 2009) which did not concur with AT&T:

[T: Rule 14a-8 Proposal, November 7, 2008]
3 - Speclal Shareowner Meetings

RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate goveming document to give holders of 10% of our
outstanding common stock {or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text will not have any exception or exclusion conditions (to the fullest extent
;;]engitteg by state law) that apply only to shareowners but not to management and/or
the board.

By contrast, Intemnational Business Machines Corporation (January 26, 2009), which was just
cited by General Dynamics, used different wording,

For these reasons and the carlier forwarded reasons it is requested that the staff find that this
resolution cannot be omitted from the company proxy. Itis also respectfully requested that the




shareholder have the last opportunity to submit material in support of including this proposal -
since the company had the first opportunity.

Sincerely,

ohn Chevedden

cc: ‘
David A. Savner <dsavner@generaldynamics.com>




January 28, 2009

RespomoftheOﬁeeofChiefConnﬁel

Mﬂmra_mm

Re: AT&TIne.
Incoming letter dated December 12, 2008

The propasal asks the board to take the steps necessary to amend the bylaws and
each appropriate governing document to give holders of 10% of AT&T’s outstanding
‘common stock (or the lowest percentage allowed by law above 10%) the power to call
special shareowner meetings and further provides that such bylaw and/or charter text
shall not have any exception or exclusion conditions (fo the fullest extent permitted by
state law) that apply only to shareowners but not to management and/or the board, .

. We are unable to concmmyourwewthatAT&Tmayexcludethepmposaluﬁdet
rule 14a-8(1)(2). Accoxdmgly, we do not believe that AT&T may omit the proposal from
its proxy materials in reliance on rule 14a-8(i)(2).

We are unsble to concur in your view that AT&T may excludeﬁzeproposal under
rule 14a-83)(3). Aocordmgly, we do not believe that AT&T may omit the proposal from
its proxy materials in rehanca on rule 14a-8(i)(3). .

We are unable to comurmyoutwewtha:AT&Tma.yexcludethcpmposallmdar
rule 14a-8()(10). Accordmgly, we do not believe that AT&T may omit the proposal
from its proxy materials in reliance on'rule 14a-8()(10). -

Sincerely, .

Julie F, Bell
Attorney-Adviser
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. February 3, 2009

BY ELECTRONIC MAIL

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

shareholderproposals@sec.gov

Re:  General Dynamics Corporation — Stockholder Proposal Submitted by John
Chevedden

Ladies and Gentlemen:

We are writing in response to the letters submitted to the staff by the Proponent dated
January 5, 2009 and January 8, 2009, both addressing our request that the staff concur in our
view that General Dynamics may exclude from its 2009 proxy materials the above-referenced
shareholder proposal (the “Proposal™).

The Proponent’s letters contain numerous objections to the reasons set forth in our
December 19, 2008 letter for General Dynamics® decision to exclude the Proposal from its proxy
materials. None of those objections counters the justifications for exclusion of the Proposal set
forth in our prior letter. In particular, the Proponent’s letters do not attempt to clarify the
confusing aspects of the Proposal that render it internally inconsistent and materially vague and
misleading. As we pointed out in our letter, thé Proposal is subject ta numerous possible
interpretations, such that neither the Company’s stockholders in voting on the Proposal, nor
General Dynamics in attempting to implement it, would be able to determine with any
reasonable certainty what actions or measures the Proposal would require.

' The two letters submitted by the Proponent are identical, except that the first letter incorrectly states that the
proposal was submitted to General Dynamics by William Steiner.
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In addition to the possible interpretations discussed in our letter, the Proposal could be
interpreted to mean that shares of General Dynamics common stock owned by “management
and/or the board™ may not be considered and counted in connection with the right to call a
special meeting, meaning that members of management and the board of directors could not; in
their capacities as stockholders, call a special meeting. Thus, the Proponent’s language would
serve to confuse stockholders as to whether there would be disparate treatment among director
and management stockholders and all other stockholders. This possible interpretation of the

. Proposal is yet another reason why the Proposal is excludable under Rule 14a-8(i)(3).

. The staff recently considered the excludability of the Proposal in connection with the
Proponent’s submission of the exact same proposal (as proxy for a nominal shareholder) to
another company and concluded that the Proposal is excludable under Rule 14a-8(i)(3) as “vague
and indefinite.” See International Business Machines Corporation (January 26, 2009) (“IBM”).
Accordingly, as in IBM, the Proposal is excludable under Rule 14a-8(i)(3).

In addition, as set forth in our prior letter, the Proposal is excludable under Rules 14a-
8(iX(2), (iX(6) and (i)(10).

For these reasons, we renew our request that the staff concur in our view or, alternatively,
confirm that the staff will not recommend any enforcement action to the Commission if General
Dynamics excludes the Proposal from its 2009 proxy materials.

Sincerely,

/G

Alan L. Dye

. c¢c: David A. Savner
General Dynamics Corporation
John Chevedden .
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JOHN CHEVEDDEN

***FISMA & OMB Memorandum M-07-16 «~FISMA & OMB Memorandum M-07-16"*

- January 8, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE '
Washington, DC 20549

# 2 General Dynantics (GD) ,
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetmgs
John Chevedden _

Ladies and Gentlemen'

This responds to the company December 19, 2008 no action request regarding thJS rule i4a-8
proposal with the following text:

[GD: Rule 14a-8 Proposal, October 29, 2008]
3 - Special Shareowner Meetings

RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text will not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or
the hoard.

Statement of John Chevedden
Special meetlngs allow shareowners to vote on important matters, such as electlng new
directors, that ¢can arise between annual meetings. If shareowners cannot call special
meetings, management may become insulated and investor returns may suffer.
Shareowners should have the ability to call a special meeting when a matter is
sufficiently important to merit prompt consideration.

This rule 14a-8 proposal does not seek to place limits on management and/or the board when -
members of the management and/or the board act exclusively in the capacity of individual
shareholders. For instance this proposal does not seek to compel 2 member of management
and/or the board to vote their shares with or against the proxy posmon of the entire board on
ballot items or to require directors to buy stock.

The proposal is internally consistent. The first sentence of the proposal would empower each
shareholder, without exception or exclusion, to be part of 10% of shareholders (acting in the
capacity of shareholders only) able to call a special meeting. This sentence does not exclude any
shareholder from being part of the 10% of sharcholders. The fact that there is no exclusion of
even a single shareholder — contradicts the core company “exclusion” argument. The company




has not named one shareholder who would be exchuded.

The company misiaterpretation of the proposal appears to be based on a false premise that the
overwhelming purpose of shareholder proposals is to only ask the individual board members to
take action on their own and only in their limited capacity as private shareholders. To the
contrary most, if not all, rule 14a-8 proposals ask the board to act in its capacity as the board.

The company has not produced evidence of any rule 14a-8 sharchoider proposal in which board
members were asked to take action on their own and only in their limited capacity as private
shareholders. And the company has not produced any evidence of a shareholder proposal with
the purpose of restricting rights of the directors when they act as private shareholders. The
company apparently drafts its no action request based on a belief that the key to writing a no
action request is to produce a number of speculative or highly speculative meanings for the
resolved statements of rule 14a-8 proposals.

The company does not explain why it does not alternatively back up its (1)(2) objection by
requesting that the second sentence of the resolved statement be omitted.

The company objection is confused because it creates the false assumption that the resolved
statement of shareholder proposals concerning the board of directors is directed to the members
of the board in their capacity as individual shareholders. )

Thus the established-topic 2008 Invacare Corporation proposal in the next paragraph, that was
voted at the 2008 Invacare annual meeting (and all similar proposals), could be excluded
henceforth using the same concept in the company no action request. Specifically through a
claim that the Invacare proposal is in reality asking the board to declassify the board and yet it is
calling for the board to only act in the capacity of individual shareholders to declassify the board
(and individual sharebolders have no power to declassify the board).

“BE IT RESOLVED, that the stockholders of Invacare Corporation request that the
Board of Directors take the necessary steps to declassify the Board of Directors and
establish annual elections of directors, whereby directors would be elected annually and
not by classes. This policy would take effect inmediately, and be applicable to the re-
election of any mcumbent director whose term, under the current classified system
subsequently expires.”

The following resolved text, which was excluded in 2008 at-some companies, received 39% to
48% support at five major companies in 2008:

RESOLVED, Special Shareholder Meetings, Sharehoiders ask our board to amend our
bylaws and any other appropriate governing documents in order that there is no
restriction on the shareholder right to call a special meeting, compared to the standard
allowed by applicable law on calling a special meeting.

Apparently 39% to 48% of the shareholders (based on yes and no votes) at these oompames were
not confused on the immediately above text on this topic:

Home Depot (HD) 35%

Sprint Nextel (S) 40%

Allstate (ALL) 43%

Bank of America (BAC) 44%




CVS Caremark (CVS)  48%

The above voting results are evidence of the importance of this topic to shareholders and given
this level of importance — shareholders should not be denied the opportunity to vote on this topic
in 2009.

The company (i){6) objection appears to be dependent on unqualified acceptance of its (i)(2)
objection and hence gratuitous.

The principle focus of the company (1)(3) objection reverts back to its (i}(2) objection and
appears to be dependent on unqualified acceptance of its (i)(2) objection and is hence gratuitous.

The company in effect claims that 25% of shareholders is the same as 10% of shareholders in its
proposed ostensible right to calf a special meeting. Due to the dispersed ownership of the
company (please see the attachment), the requirement of 25% of shareholders to call a special
meeting essentially prevents a special shareholder meeting from being called.

The dispersed ownership (746 institutions) of the company greatly increases the difficulty of
calling a special meeting especially when 25% of this dispersed group of shar¢holders are
required to take the extra effort to support the calling of a special mesting. For many of these
shareholders their percentage of the total ownership of the company is smal] and their ownership
of the company is also a small part of their total portfolio.

The company has provided no evidence from any experts that would contradict this. And the
company has not provided one example of 25% of shareholders of a company with a dispersed
ownership of 746 institutions ever calling a special meeting.

The company has not provided one precedent in which the dispersed ownership issue was
introduced.

The company has already volunteered that it will facilitate the revocation of shareholders’
requests for a special meeting and the company has not clarified whether it will have the power
to lobby shareholders to revoke their request for a special meeting,

For these reasons it is requested that ¢he staff find that this resolution cannot be omitted from the
company proxy. It is also respectfully requested that the shareholder have the last opportunity to
submit material in support of including this proposal — since the company had the first
opportunity. .

Sincerely,

' ﬁhﬂ Chevedden

cc:
David A. Savner <dsavner@generaldynamics.com>




JOHN CHEVEDDEN
~*FISMA & OMB Memorandum #-07-16 -FISMA & OMB Memarandum M-07-16"

- January 5, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 General Dynamics (GD) ‘

Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Sharcholder Meetings

John Chevedden

Ladies and Gentlemen. .

This is the first response to the company December 19, 2008 no action request regardmg this rule
14a-8 proposal by William Steiner with the followmg text:

[GD: Ruie 14a-8 Proposal, October 29, 2008]
3 - Special Shareowner Meetings

RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock {or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text will not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or

. the board.

Statement of John Chevedden
Special meetings allow shareowners to vote on important matters, such as electing new
directors, that can arise between annual meetings. If shareowners cannot call special
meetings, management may become insulated and investor retums may suffer.
Shareowners should have the ability to call a special meeting when a matter is
sufficiently important to merit prompt consideration. ‘

. This rule 14a-8 proposal does not seek to place limits on management and/or the board when
members of the management and/or'the board act exclusively in the capacity of individual
shareholders. For instance this proposal does not seek to compel a member of management
and/or the board to vote their shares with or against the proxy position of the entire board on
ballot i 1tems or to require directors to buy stock.

The pmposal is internally consistent. The first sentence of the proposal would empower cach
shareholder, without exception or exclusion, to be part of 10% of shareholders (acting in the
capacity of shareholders only) able to call a special meeting. This sentence does not exclude any
sharcholder from being part of the 10% of sharcholders. The fact that there is no exclusion of -
even a single shareholder — contradicts the core company “exclusion” argument. The company




has not named one sharcholder who would be excluded.

The company misinterpretation of the proposal appears to ‘be based on a false premise that the
overwhelming purpose of shareholder proposals is to only ask the individual board members to
take action on their own and only in their limited capacity as private shareholders. To the
contrary most, if not all, rule 14a-8 proposals ask the board 1o act in its capacity as the board.

The.company has not produced evidence of any rule 14a-8 sharcholder proposal in which board
. members were asked to take action on their own and only in their limited capacity as private
shareholders. And the company has not produced any evidence of a shareholder proposal with
the purpose of restricting rights of the directors when they act as private shareholders. The
company apparently drafts its no action request based on a belief that the key to wrmng ano
action request is to produce a number of speculative or highly speculative meanings for the
resolved staiements of a rule 14a-8 proposals.

The company does not explain why it does not alternatlvely back up its (i)(2) objection by
requesting that the second sentence of the resolved statement be omitted.

The company objection is confused because it creates the false assumption that the resolved
statement of shareholder propesals concerning the board of directors is directed to the members
of the board in their capacity as individual shareholders.

Thus the 2008 Invacare Corporation proposal in the next paragraph, that was voted at the 2008
Invacare annual meeting (and all similar proposals), could be excluded henceforth using the .
same concept in the company no action request. Specifically through a claim that the Invacare
proposal is in reality asking the board to declassify the board and yet it is limiting this request
and calling for the board to only act in the capacity of individual shareholders to declassify the
board (and individual shareholders have no power to declassify the board).

"BE IT RESOLVED, that the stockholders of invacare Corporation request that the
Board of Directors take the necessary steps to declassify the Board of Directors and
establish annual elections of directors, whereby directors would be elected annually and
not by classes. This policy would take effect immediately, and be applicable to the re-
election of any mcumbent director whosa term, under the current classified system,
subsequently expires.”

The following resolved text, which was excluded in 2008 at some companies, received 39% to
48% support at five mejor companies in 2008: -

RESOLVED, Special Shareholder Meetings, Shareholders ask our board to amend our
bylaws and any cther appropriate governing documents in order that there is no
restriction on the shareholder right to call & special meeting, compared to the standard
allowed by applicable law on calling a special meeting.

Apparently 39% to 48% of the shareholders (based on yes and no votes) at these companies were
. not confused on the immediately above text on this topic:
Home Depot (HD) 39%
Sprint Nextel (S) 40%
Allstate (ALL) 43%
Bank of America (BAC) 44%




CVS Caremark (CVS)  48%

The above Voting results are evidence of the importarice of this topic to shareholders and given
this level of importance — shareholders should not be denied the opportunity to vote on this topic
in 2009.

The company (i)(6) objection appears to be dependent on unqualified acceptance of its (i)(2)
objection and hence gratuitous.

 The principle focus of the company (i)(3) objection reverts back to its (i)(2) objection and
appears to be dependent on unqualified acceptance of its (i)Y(2) objection and is hence gratuitous.

The company in effect claims that 25% of shareholders is the same as 10% of shareholders in its
proposed ostensible right to call a special meeting. Due to the dispersed ownership of the .
company (please see the attachment), the requirement of 25% of shareholders to call a special
meeting essentxally prevents a-special shareholder meeting from being called

The dispersed ownershlp (746 institutions) of the company greatly increases the difficulty of
calling a special meeting especially when 25% of this dispersed group of shareholders are
_required to take the extra effort to support the calling of a special meeting. For many of these
shareholders their percentage of thi total ownership of the company is small and their ownership
of the company is also a small part of their total portfolio.

The company has provided no evidence from any experts that would contradict this. And the
company has not provided one example of 25% of shareholders of a company with a dispersed
ownership of 746 institutions ever calling a special meeung

The company has not provided one precedent in wh1ch the dispersed ownership issue was
introduced.

The company has already volunteered that it will facilitate the revocation of shareholders’
requests for a special meeting and the company has not clarified whether it will have the power -
to lobby shareholders to revoke their request for a special meeting, _

For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy. It is also respectfully requested that the shareholder have the last opportunity to
submit material in support of including this proposal — since the company had the first

opportunity.

Sinéer.ely,

gohn Chevedden .

cc: :
David A. Savper <dsavner@generaldynamics.com>
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December 19, 2008

BY ELECTRONIC MAIL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549
shareholderproposals@sec.gov

Re:  General Dynamics Corporation — Stockholder Proposal Submitted by John
Chevedden

Ladtes and Gentlemen:

On behalf of General Dynamics Corporation (the “Company”), we are submitting this letter
pursuant to Rule 14a-8(5) under the Securities Exchange Act of 1934 to notify the Securities and
Exchange Commission of the Company’s intention to exclude from its proxy materials for its 2009
annual meeting of stockholders a stockholder proposal (the “Proposal”) submitted by John
Chevedden (the “Proponent™). We also request confirmation that the staff will not recommend to
the Commission that enforcement action be taken if the Company excludes the Proposal from its
2009 proxy materials in reliance on Rules 14a-8(i)(2), (i)(6), (i)(3) and (i)(10}.

A copy of the Proposal and the Proponent’s supporting statement, together with related
correspondence received from the Proponent, are attached as Exhibit 1.
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In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter and its
attachments are being e-mailed to shareholderproposals@sec.gov. In accordance with Rule 14a-
8()), a copy of this letter and its attachments are simultaneously being e-mailed to the Proponent.

The Company currently intends to file definitive copies of the proxy materials with the
Commission on or about March 20, 2009.

THE PROPOSAL
The Proposal requests that the Company’s stockholders approve the following resolution:

“RESOLVED, Sharcowners ask our board to take the steps necessary to amend our bylaws
and each appropriate governing document to give holders of 10% of our outstanding
common stock {(or the lowest percentage allowed by law above 10%) the power to call
special shareowner meetings. This includes that such bylaw and/or charter text will not have
any exception or exclusion condition (to the fullest extent permitted by state law) that will
apply only to shareowners but not to management and/or the board.”

REASONS FOR EXCLUSION

A. Rule 14a-8(i){2) — The Proposal, if Implemented, Would Cause the Company to Violate
State Law

Rule 14a-8(1)(2) allows a company to exclude a proposal if implementation of the proposal
would cause the company to violate any state, federal or foreign law to which the company is
subject. The Company is incorporated under the laws of the State of Delaware. As more fully
explained in the opinion of Richards, Layton & Finger, P.A., special Delaware counsel to the
Company, attached as Exhibit 2, implementation of the Proposal, whether by amendment of the
Company’s certificate of incorporation or its bylaws, would cause the Company to violate Delaware
law.

The Proposal requests that the Company’s board of directors amend the Company’s bylaws
and other appropriate governing documents to give holders of 10% of the Company’s common
stock the power to call a special meeting of stockholders. The second sentence of the Proposal
mandates that “such bylaw and/or charter text” not have any “exception or exclusion condition™ that
applies only to stockholders but not to the Company’s management and/or board of directors.

While we believe the second sentence of the Proposal is vague and subject to varying interpretations
(as discussed below), it seems to require that any restriction imposed on the power of stockholders
to call a special meeting apply equally to the Company’s management and/or board of directors.
Because the Proposal itself imposes a restriction on the ability of stockholders to call a special
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meeting by requiring that stockholders requesting a meeting hold at least 10% of the Company’s
outstanding common stock, the second sentence of the Proposal appears to require that the same
restriction apply to the Company’s management and/or board of directors. As discussed in the
attached opinion of Delaware counsel, imposition of this restriction on the ability of management or
the board of directors to call a special meeting of stockholders would violate Section 211(d) of the
General Corporation Law of the State of Delaware (the “DGCL”), which provides that *{s])pecial
meetings of the stockholders may be called by the board of directors or by such person or persons as
may be authorized by the certificate of incorporation or the bylaws.”

1. Bylaw Amendment

As noted in the attached opinion of Delaware counsel, Section 109 of the DGCL allows a
corporation to include in its bylaws any provision relating to the business or affairs of the
corporation, so long as the provision is not inconsistent with law or the corporation’s certificale of
incorporation. Because implementation of the Proposal by adopting a bylaw amendment would
violate Delaware law (i.e., Section 211(d) of the DGCL), the Proposal may not be implemented
utilizing Section 109.

Mor¢over, implementation of the Proposal through a bylaw amendment would be
inconsistent with Section 141(a) of the DGCL, which provides that the business and affairs of a
Delaware corporation are to be managed by the board of directors, except as may be provided in the
DGCL or the corporation’s certificate of incorporation. As discussed in the opinion of Delaware
counsel, a bylaw that governs the board’s decision-making process may be valid under Section
141(a), but a bylaw that acts to divest the board of substantive decision-making power is not valid.'
Accordingly, the restriction on the ability of a board of directors to call special meetings of
stockholders that would be imposed by implementation of the Proposal would go well beyond
governing the process through which the board determines whether to call special meetings and
would impair the board’s substantive ability to exercise its statutorily granted power to call special
meetings. Therefore, the Proposal may not be implemented by bylaw amendment. Instead, the
restriction would have to be implemented by an amendment to the certificate of incorporation, and
then only if the amendment were otherwise permissible under Delaware law.

' See CA, Inc. v. AFSCME Employees Pension Plan, 953 A.2d 227 (Del. 2008). In CA, the court considered, at the
request of the Commission, whether a proposed bylaw amendment was a proper subject for stockholder action under
Delaware law (for purposes of Rule 14a-8(i)(1)}, and whether the bylaw amendment, if implemented, would be valid
under Delaware law (for purposes of Rule (4a-8(i)}(2)). The court held that, while the bylaw amendment was a proper
subject for stockholder action. implementation of the bylaw would violate Delaware law because the bylaw would
intrude on the directors’ power to manage the business and affairs of the corporation under §141(a) of the DGCL.
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2. Amendment of Certificate of Incorporation

Section 102(b)(1) of the DGCL provides that the powers of the corporation, directors and

stockholders may be created, defined, limited or regulated by the certificate of incorporation, except
where any such provision is contrary to the laws of Delaware. Accordingly, a company’s certificate
of incorporation may limit director powers, but not in a way that is inconsistent with Delaware law.
As the opinion of Delaware counsel explains, Delaware courts have held that “core” director duties
may not be modified or limited through the certificate of incorporation. These “core™ duties include
those duties vested in the board by Delaware law that involve the board’s discharge of its fiduciary

duties.

As explained in the opinion of Delaware counsel, the proper discharge of the fiduciary

duties of a corporation’s board of directors may require the board to call a special meeting of
stockholders at any time, for any reason. For these reasons, the power of the board of directors to
cal! a special meeting of stockholders, which is expressly provided for in Section 211(d) of the
DGCL, constitutes a “core” duty that may not be substantively limited or modified by the
certificate of incorporation. Because the Proposal seeks to limit the ability of the Company’s board
of directors to perform this core duty and may impede the board in discharging is fiduciary duties,
the Proposal may not be implemented by charter amendment under Section 102(b)(1). and, in the
opinion of Delaware counsel, the adoption of the Proposal as an amendment to the Company’s
certificate of incorporation would violate Delaware law.

In addition, as noted in the attached opinion of Delaware counsel,

the “savings clause” that purports to limit the mandates of the Proposal "to the fullest extent
permitted by state law" does not resolve this conflict with Delaware law. On its face, such
language addresses the extent to which the requested "bylaw and/or charter text will not
have any exception or exclusion conditions” (i.e., the language directs that the requested
bylaw or other amendment not contain any exception or exclusion conditions not required
by state law). The language does not limit the exception and exclusion conditions that
would apply "to management and/or the board" (i.e.. it does not say that any exception or
exclusion conditions as to the board which are included shall be valid only to the extent
applicable law permits), and were it to do so the entire second sentence of the Proposal
would be a nullity because Section 211(d), read together with Sections 102(b)(1) and 109(b),
allows for no limitations on the board's power to call a special meeting (other than ordinary
process-oriented limitations). Thus, there is no "extent” to which the restriction on that
power contemplated by the Proposal would otherwise be permitted by state law. The
"savings clause” would do little more than acknowledge that the Proposal, if implemented,
would be invalid under Delaware law.
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For these reasons, the Proposal may be excluded from the Company’s proxy materials
pursuant to Rule 14a-8(i)(2).

B. Rule 14a-8(i)(6) — The Company’s Board of Directors Lacks the Power to Implement
the Proposal

Rule 142-8(i)(6) allows a company to exclude a proposal if the company would lack the
power or authority to implement the proposal. On numerous occasions, the staff has permitted the
exclusion of a proposal under Rule 14a-8(i)(6) where the proposal seeks action that is contrary to
state law. See Schering-Plough Corp. (March 27, 2008) (permitting exclusion of proposal that
would violate New Jersey law) and AT&T, Inc. (February 19, 2008) (permitting exclusion of
proposal that would violate Delaware law). As discussed above and in the attached opinion of
Delaware counsel, the Proposal requests that the Company’s board of directors take action that is
beyond its power under Delaware law. Accordingly, the Company lacks the power to implement
the Proposal, and the Proposal may be excluded from the Company’s proxy materials under Rule
14a-8(1)(6).

C. Rule 14a-8(i)(3) — The Propesal is Vague and Indefinite and, Consequently, Materially

False and Misleading, and the Proposal Contains Materially False and Misleading
Statements

The Proposal is Vague and Indefinite

Rule 14a-8(i)(3) permits exclusion of a stockholder proposal and supporting statement if
either is contrary to the Commission’s proxy rules. One of the Commission’s proxy rules, Rule
14a-9, prohibits the making of false or misleading statements in proxy materials. The staff has
indicated that a proposal is misléading, and therefore excludible under Rule 14a-8(i)(3), if “the
resolution contained in the proposal is so inherently vague or indefinite that neither the stockholders
voting on the proposal, nor the company in implementing the proposal (if adopted), would be able
to determine with any reasonable certainty exactly what actions or measures the proposal requires.”
See Staff Legal Builetin No. 14B (September 15, 2004) (“SLB No. 148”).

The staff has regularly permitted exclusion of a proposal where the actions taken by the
company 1o implement the proposal could differ significantly from the actions envisioned by the
stockholders voting on the proposal. See. e.g.. Fuqua Industries, Inc. (March 12, 1991). The staff
previously has permitted exclusion on this basis of proposals seeking to allow stockholders to call a
special meeting. For example, in Time Warner Inc. (Jan. 31, 2008), the staff agreed that a proposal
seeking “no restriction™ on the right to call a special meeting “compared to the siandard allowed by
applicable law” was vague and misleading where it could not be inferred whether the proposal was
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intended to eliminate restrictions on (i) required minimum stock holdings for a stockholder to call a
spectal meeting, (ii) subjects to be brought before a special meeting or (iii) the frequency with
which special meetings may be catled. In this case, the Proposal states that the bylaw or charter
provision implementing the Proposal may “not have any exception or exclusion conditions (to the
fullest extent permitted by state law) that apply only 1o shareowners but not to management and/or
the board.” As was the case in Time Warner, the Proponent offers no guidance regarding what is
meant by “exception or exclusion conditions.” This phrase could be interpreted to mean that the
requested bylaw or charter amendment may not limit the subject matter of proposals that a
stockholder may seek to bring before a special meeting if directors are not similarly limited, or it
could be interpreted to mean that stockholders may not be subject to procedural restrictions on the
calling or conduct of a special meeting {such as minimum notice to the Company, disclosure of
information about the proposal or the proponent, attendance at the meeting, or limitations on the
time permitted for presenting the stockholder’s business) if those restrictions are not also applicable
to management or the board of directors. In addition, as discussed above, the language could be
interpreted to require that the restriction on calling a special meeting of stockholders contained in
the Proposal itself — ownership of 10% of the Company’s outstanding common stock — be applied to
management and the board of directors.

As these different interpretations make clear, the Proposal contains vague and misleading
terms that likely would result in any actions taken by the Company to implement the Proposal
differing significantly from the actions envisioned by the stockholders in deciding whether or not to
approve the Proposal. Where actions taken by a company to implement a proposat could differ
significantly from the actions envisioned by stockholders voting on the proposal, the proposal is
false and misleading and may be excluded under Rule 14a-8(i)(3). See, e.g., Safeway Inc. {February
14, 2007) (allowing exclusion of proposal seeking a stockholder advisory vote on executive
compensation as described in the board’s compensation committee report, where vote would not
have the desired effect of influencing pay practices); Sara Lee Corp. (September 11, 2006) (same).
For these reasons, the Proposal is vague and indefinite, and thus materially false and misleading in
violation of Rule 14a-9 and may be excluded under Rule 14a-8(i)(3).

D. Rule 14a-8(i)(10) — The Proposal Has Been Substantially Implemented by the
Company

Rule 14a-8(1)(10) allows a company to exclude a stockholder proposal if the company has
substantially implemented the proposal, The staff has noted that exclusion under Rule 14a-8(i)(10)
will be permitted where the company’s policies, practices and procedures compare favorably with
the guidelines of the proposal. Texaco, Inc. (March 28, 1991). This standard has consistently led
the staff to agree that, in order for a proposal to be "substantially implemented,” a company must
have implemented only the essential objectives of the proposal, and need not have implemented
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each and every aspect of the proposal. See, e.g., Sun Microsystems, Inc. (August 28, 2008);
ConAgra Foods (July 3, 2006).

The Proposal seeks to allow holders of 10% of the Company’s outstanding common stock to
call a special meeting of stockholders. Currently, neither the Company’s bylaws nor its certificate
of incorporation provides for the right of any stockholder to call a special meeting of stockholders.
The Company’s board of directors, however, is expected to approve, at its February 2009 meeting,
an amendment to the Company’s bylaws to permit stockholders to call a special meeting of
stockholders in substantially the form attached as Exhibit 3. This bylaw amendment generally
would require the Company’s board of directors to call a special meeting of stockholders upon the
request of either a single stockholder holding at least 10%, or one or more stockholders holding at
least 25%, of the combined voting power of the Company’s then-outstanding shares of capital
stock. The Company’s board of directors would have the discretion to determine whether to
proceed with the special meeting if some requesting stockholders revoked their request for the
meeting, and the remaining stockholders held less than 25% of the outstanding capital stock.
Although the Proposal and the Company’s proposed bylaw amendment differ regarding the
minimum ownership required for a group of stockholders to be able to call a special meeting of
stockholders, the proposed bylaw amendment substantially implements the Proposal because it
addresses the essential objectives of the Proposal {i.e., the ability of stockholders to call a special
meeting).

The staff has routinely permitted companies to exclude a proposal where the company’s
actions address the underlying objectives of the proposal, even though the exact proposal is not
implemented. For example, the staff recently permitted a company to exclude a proposal seeking to
permit stockholders to call a special meeting of stockholders, with no restrictions, where the
company had amended its bylaws to allow holders of at least 25% of the company’s outstanding
stock to call a special meeting of stockholders. See Borders Group, Inc. (March 11, 2008). In that
case the staff concurred in the company’s view that the proposal had been substantially
implemented, notwithstanding that the bylaw adopted by the company contained a restriction on the
ability of stockholders to call a special meeting (i.e., a minimum stock ownership level). Similarly,
in Johnson & Johnson (February 19, 2008), the staff allowed the company to exclude a proposal
that sought to give holders of a “reasonable percentage” of the company’s stock the power to call a
special meeting, where the company proposed to adopt a bylaw amendment that would give holders
of 25% of the company’s outstanding stock the power to call a special meeting. As in Borders and
Johnson & Johnson, while the Company’s proposed bylaw amendment differs somewhat from the
Proposal, the fact remains that the Company’s proposed bylaw addresses the essential objectives of
the Proposal.

Although the Company’s board of directors has not yet adopted the proposed bylaw
amendment, the staff previously has permitted companies to exclude proposals in reliance on Rule
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14a-8(i)(10) where the company represents to the staft that its board of directors is expected to take
action that would substantially implement the proposal. See, e.g., H.J. Heinz Company (May 20,
2008) (proposal seeking adoption of a simple majority vote excludable where the company’s board
of directors was expected to adopt implementing amendments to the company’s charter and bylaws
and submit the changes to the company’s stockholders at the next annual meeting) and Johnson &
Johnson (February 19, 2008) (proposal secking amendment of the company’s bylaws and any other
appropriate governing documents to give holders of a “reasonable percentage” of the company’s
stock the power to call a special meeting was excludable where the company’s board of directors
was expected to adopt implementing bylaw amendments). The Company has authorized us to
represent to the staff that the Company undertakes to notify the staff supplementally of the board’s
action on the proposed amendment to the Company’s bylaws.

For the foregoing reasons, we believe the Company’s proposed bylaw amendment

substantially implements the Proposal and thus may be excluded under Rule 14a-8(1)(10).
Conclusion

For the reasons set forth above, 1t is our view that the Company may exclude the Proposal
from its proxy materials pursuant to Rules 14a-8 (i)(2), (i)(6), (iX3) and (i)(10). We request the
staff’s concurrence in our view or, alternatively, confirmation that the staff will not recommend any
enforcement action to the Commission if the Company so excludes the Proposal.

When a written response to this letter becomes available, please fax the letter to me at (202)
637-5910. Should the staff have any questions in the meantime, please feel free to call me at (202)
637-5737.

Sincerely,
Alan L. Dye

cc: David A. Savner
General Dynamics Corporation

John Chevedden

Enclosures

WDC - 061467/000067 - 2830518 vIO



WDC - 061 467000067 - 2430513 w10

Exhibit 1

Copy of the Proposal and
Correspondence



JOHN CHEVEDDEN

|
r

Mr. Nicholas Chabraja
Chairman, CEOQ

General Dynamics (GD)

2941 Fairview Park Dr Ste 100
Falls Church, VA 22042

PH:
FX:

Rule 14a-8 Proposal
Dear Mr. Chabraja,

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

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via emailtH1SMA & OMB MEMORANDUM M-07-16"*

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

Sincerely,

Octleber 29 200 F
hn Chevedden Date Y

cc: David A. Saveer <
Corporate Secretary

FX:
Julie Aslaksen <RI

Counsel
PH:




[GD: Rule 14a-8 Proposal, October 29, 2008]
3 - Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstanding common stock
(or the Jowest percentage allowed by law above 10%) the power to call special shareowner
meetings. This includes that such bylaw and/or charter text will not have any exception or
exclusion conditions (to the fullest extent permitted by state law) that apply only to shareowners
but not to management and/or the board.

Statement of John Chevedden
Special meetings allow shareowners to vote on important matters, such as electing new directors,
that can arise between annual meetings. [f shareowners cannot call special mectings,
management may become insulated and investor returns may suffer. Shareowners should have
the ability to call a special meeting when a matter is sufficiently important to merit prompt
consideration.

Fidelity and Vanguard supported a shareholder right to call a special meeting. Governance
ratings services, including The Corporate Library and Governance Metrics International, took
special meeting rights into consideration when assigning company ratings.

This proposal topic also won impressive support (based on 2008 yes and no votes) at the
following companies:

Occidental Petroleum (OXY) 66% Emil Rossi {Sponsor)
FirstEnergy Corp. (FE} 67% Chris Rossi
Marathon Oil (MRO) 69% Nick Rossi

The merits of this Special Shareowner Meetings proposal should also be considered in the
context of the need for further improvements in our company’s corporate governance and in
individual director performance. In 2008 the following governance and performance issues were
identified:
» The Corporate Library www,thecorporatelibrary.com, an independent investment research
firm, rated our company:
“D” in Overall Board Effectiveness.
“High Governance Risk Assessment.”
“Very High Concern” in executive pay — $63 million for Nicholas Chabraja.
» Nicholas Chabraja even received pay for his contributions to a savings plan, club
memberships, financial planning, tax reimbursements and life insurance.
» We had no shareholder right to:
Call a special meeting.
Cumulative voting.
Independent Chairman.
Lead Director.
* Two directors had 17 or 21-years tenure (independence concerns) and served on our
executive pay committee:
James Crown
Charles Goodman
* Two directors were designated as “Accelerated Vesting” directors by The Corporate
Library due to involvement with specding up stock option vesting in order to avoid
recognizing the related cost:
James Crown
Christopher Reyes



» James Crown also served on our key audit, executive pay and nomination committees.
» Our directors also scrved on boards rated “D” by The Corporate Library:
Nicholas Chabraja  Northern Trust (NTRS)

Carl Mundy _ Schering-Plough (SGP)
John Keane MetLife (MET)
James Crown JPMorgan (JPM)

* These directors held 3-seats on our key audit committee.
The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal:
Special Shareowner Meetings —
Yeson3

Notes:
John Chevedden, ***FISMA & OMB MEMORANDUM M-07-16** sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that this proposal be proofread before it is published in the definitive
proxy to ensure that the integrity of the submitted format is replicated in the proxy materials.
Please advise if there is any typographical question.

Please note that the title of the proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid confusion the title of this and each other ballot item is requested to
be consisient throughout all the proxy materials.

The company is requested to assign a proposal number (represented by “3” above) based on the
chronological order in which proposals are submitted. The requested designation of “3” or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) in
the following circumstances:
» the company objects to factual assertions because they are not supported;
» the company objects to factual assertions that, while not materially false or misleading, may
be disputed or countered;
» the company objects (o factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
and/or
» the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such.

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

Stock will be held unti! after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal prompily by email.



Nea) Wheeler/CORP/GDYN ~£1JmA & OMB MEMORANDUM M-07-16***
11/03/2008 06:03 PM cc

bec  Neal Wheeler/CORP/GDYN
Subject {eftter to General Dynamics

Mr. Chevedden - Please see the attached regarding the recent letter you sent to Genera! Dynamics.
Thank you,

L. Neal Whesler

Senlor Counsel, Corporate and Securiies
General Dynamics Corporation

2941 Fairview Park Drive, Sulte 100
Falls Church, Virginla 22042

Ph: AR

Fax: S

IR
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GENERAL DYNAMICS

Neal Wheeler
Senior Counsel,
Corporate and Securities

November 3, 20608

Via Facsimile, Overnight Mail and E¥ial#MA & OMB MEMORANDUM M-07-16*

John Chevedden
**FISMA & OMB MEMORANDUM M-07-15***

Dear Mr. Chevedden:

We are in receipt of your letter dated October 29, 2008 and the attached shareholder proposal
(the “Proposal™). Your letter and the Proposal were received in our offices on October 29, 2008.

Your letter indicates that you are the beneficial owner of shares of the common stock of General
Dynamics Corporation, and that you have held those shares continuously for more than one year
prior to the date of submission of the Proposal.

As you know, Rule 14a-8(b) under the Sccurities Exchange Act of 1934 provides that, to be
eligible to submit a shareholder proposal, a proponent must have continuously held a minimum
of $2,000 in market value, or 1%, of the company’s securities entitled to be voted on the
proposal for at ieast one year prior to the date the proposal is submitted. In accordance with Rule
14a-8(f), we hereby notify you of your failure to comply with this eligibility and procedural
requirement of Rule 14a-8. To comply with the requirement, please provide proof of your
beneficial ownership of General Dynamics' common stock within 14 calendar days after receipt
of this notice by either:

1. providing a written statement from the record holder of the securities (usually a broker or
bank) verifying that, on October 29, 2008, when you submitted the Proposal, you had
continuously held, for at least one year, the requisite number or value of shares of
General Dynamics’ commeon stock; or

2. providing a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5,
or any amendments to those documents or updated forms, reflecting your ownership of
the requisite number or value of shares of General Dynamics® common stock as of or
before the date on which the one-year eligibility period begins, together with your written
statemnent that you continuously held the shares for the one-year period as of the date of
the statement.

2941 Fairview Park Drive
Falls Church, VA 22042-4513
Te

Far DR
Lo



John Chevedden
November 3, 2008

Kindly provide the requested information to me at the following address or fax number:

Neal Wheeler

Senior Counsel, Corporate & Securities
General Dynamics Corporation -

2941 Fairview Park Dr., Suite 100
Falls Church, Virginia 22042

Fax S

In accordance with SEC Staff Legal Bulletins No. 14 and 14B, a copy of Rule 14a-8, including
Rule 14a-8(b), is enclosed for your reference.

Please do not hesitate to call me at(EEINNER if you have any questions.
Sincerely,

/Ua[ WA
L. Neal Wheeler

Enclosures

cc: Julie P. Aslaksen



Securities and Exchange Commission

with respect to the same meeting or
action by consent or authorization for
which the registrant is soliciting or in-
tends to solicit or to corumunicate
with security holders with respect to a
solicitation commenced by the reg-
istrant; and

{11} The security holder will not dis-
close such information to any person
other than a beneficial owner for whom
the request was made and an employee
or agent to the extent necessary to ef-
fectuate the communication or solicl-
tation.

{d) The security holder shall not use
the Information furntished by the
istrant pursuant to paragraph {8){Z)(i1)
of this section for any purpose other
than to solicit security holders with re-
spect to the same meeting or action by
consent or authorization for which the
registrant ls soliciting or intends to so-
llcit or to communicate with security
holders with respect to a solicitation
commenced by the registrant: or dis-
close such information to any person
other than an employee, agent, or ben-
eficial owner for whom e request was
made to the extent necessary to effec-
tuate the communication or solicita-
tion. The security holder shall return
the information provided pursuant to
paragraph (8){2)(1i} of this section and
shall not retain any copies thereof or
of any information derived from such
information after the termination of
the solicitation,

{e) The security holder shall retm-
burse the reasonable expenses incurred
by the registrant in performing the
acts requested pursuant to paragraph
(a) of this section.

NOTE 1 TG §5240.14a-7 Reasonably prompt
mathaods of distributicn to security holders
may be used instead of mailing. If an slter-
native distribution method is chosen, the
costs of that method should be comidernd
whare necessary rother than the costs of
mailing,

NOTE 2 T0 $240.14a-7 2. When providing the
information vequired by § 200.14a-7{8}{1} (i), W
the registrant has receivod affirmative writ-
ten or implisd consent to delivery of a singlo
copy ol proxy materials to » shaned addreas
in accordance with §240.14a-3(e){1), it shall
exclude from the number of record holders

§240.140-8

those to whom it does not have to deliver o
Soparsis proxy staternent.

{57 FR 40292, Oct. 22, 1952, as amended at %9
FR 53884, Dec. 8, 1984; 81 FR 24857, May 15,
1958; 85 FR €5750, Nov. 2, 2000; 72 FR 4187, Jan,
0, 2007; 72 FR 42238, Aug. ), 2007]

$240.143-8 Gharsholder proposals.

This section addresses when 8 com-
pany must include & shareholder’s pro-
posal in its proxy statement and jden-
tify the proposal in Its form of proxy
when the company holds an annual or
peclal meeting of shercholders. In

. in order to have your share-
holder proposal included on & com-
pany’s proxy card. and Included along
with any supporting statement In its
proxy statement, you must be eligible
and follow certain procedures. Under a
few specific circumstances, the com-
pany is permitted to exclude your pro-
posal, but only after submitting its
reasons to the Commission. We struc-
tured this section in a questicn-and-an-
swer format so that it is easler to un-
derstand. The references to “'you'™ are
to a sharcholder seeking to submit the

1

(a) Questian !: What is a proposal? A
shareholder proposal is your rec-
ommendation or requirement that the
company and/or ity board of directors
take action, which you Intend to
present at a meeting of the company's
shareholders. Your proposal should
state as clearly as possible the cousse
of action that you believe the company
should follow. If your proposal Is
placed on the company's proxy cerd,
the company must aiso provide in the
form of proxy means for shareholders
to specify by boxes a choice between
g:pmva] or disapproval, or abstention.

nless otherwise indicated, the word

I 83 used in this section re-
fers to your proposal, and to your
corresponding statement in support of
your propoesal (if any).

) Questivn : Who ts eligible to sub-
mit 8 proposal. erd how do I dem-
onstrate to the company that 1 am eli-
gible? (1} In order to be eligibla to sub-.
mit a proposal, you must have continu-
gusly held at lesst $2,000 in market
value, or 1%, of the company's securi-
ties entitled to be voted on tha pro-
posal at the meeting for at least one
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year by the date you submit the pro-
posal. You must continue to hold those
securities through the date of the
meeting.

{2} If you are the registered holder of
your securitles, which means that your
name & rs in the company’s records
as a shareholder, the can
verify your eligibllity on its own, al-
though you will still have to provide
the company with a written statement
that you Intend to continue to hold the
securities the date of the
meeting of shareholders. However, if
like many shareholders you are not a
regl.steruf holder, the company likely
does not know that you are a share-
holder, or how many shares you own,
In thiy case, at the time you submit

our 1, you must prove your eli-
gibility to the company in one of two
ways:

{1) The first way Is to submit to the
company a written statement from the
"record” holder of your securities (usu-
ally a broker or bank) verifying that,
at the time you submitted your pro-
posal, lyou cantinuously held the secu-
ritles for at least one year. You must
also include your own written state-
ment that you Intend to continue ta
hold the securities through the date of
the meeting of shareholders; or

(11} The second way 1o grove gwner-
ship applles only if you have filed a
Schedule 1ID (§240.13d-101), Schedule
13G (3240.134-102), Form 3 (§245.103 of
this chapter), Form 4 (§240.104 of this
chapter) and/or Porm 5 (§249.105 of this
chapter), or amendments to those doc-
uments or u forms, reflecting
your owne of the shares as of or
hffo:.;l:he dateOdon which the cne-yeer
eligibility tod begins. If have
filed one oﬁhese dommnuy\:iuth the
SEC, you may demonstrate your eligi-
bility by submitting to the company:

{A) A copy of the schedule and/or
formn, and any subsequent amendments
’repo!rtlns a change in your ownership
evel,

(B} Your wrltten statement that you
continuously held the required number
of shares for the one-year period as of
the date of the statement; and

(C) Your written statemnent that you
intend to continue ownership of the
shares the date of the com-
pany’s annual or speclal meeting.

17 CFR Ch. | (4-1-08 Edifion)

{¢) Question 3. How m Is
may I submit? Each lh:&o T may
submit no more than one proposal to s
company for a particular shareholders’
meeting.

{d} Question 4: How long can my pro-
posal be? The proposal, including any
accompanying supperting statement,
may not exceed 500 words.

{e) Questton 5: What §s the deadline
for submitting a proposal? (1) If you
are submitting your proposal for the
company’s annual meeting. you cen In
most cases find the deadline In last
yenr's proxy statement. However, If the
company did not hold an annual meet-
ing last yenr, or has changed the date
of its meeting for this year more thsn
30 days from last year's meeting, you
can usually find the deadline in one of
the company's gquarterly reports on
Form 10-Q (§249.308a of this chapter),
or in shareholder reports of investment
companies under §270.30d-1 of this
chapter of the Investment Company
Act of 180, In order to avoid con-
troversy, shareholders should submit
their proposals by means, including
electronic means, that permit them to
prove the date of delivery.

(@) The deadline is calculated in the
foliowing manner if the proposal is sub-
mitted for s regularly scheduled an-
nual meeting. The propasal must be re-
celved at the compeny’s principal exec-
utive offices not less than 120 calendar
days before the date of the company's
proxy statement released to share-
holders in connection with the previous
year's annual meeting. However, if the
compeny did not hold an annual meet-
ing the previous year, or if the date of
this year's annual mee has been
changed by more than 3} days from the
date of the ous year's meeting,
then the deadline is a reasonable time
before the company begins to print and
send 1ts proxy materials.

(3 If you are submitting your pro-
posal for a meeting of shareholders
other than a regularmliy scheduled an-
nusl meeting. the deadline is a reason-
able time before the company begins to
print and send its proxy materials.

{f) Question 6: What if I fail to follow
one of the eligibility or procedural re-

ments explained in answers to
estions 1 through 4 of this section?
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(1) The company may exclude your pro-
posal, but only after it has notifled you
of the problem, and you have failed
adequetely to correct it. Within 14 cal-
endnr days of recelving your proposal,
the company must notify you in writ-
ing of any procedural or eligibility de-
Nciencles, as well as of the time frame
for your response. Your response must
be postmarked, or transmitted elec-
tronically, no later than 14 days from
the date you recelved the compeny's
notification. A company need not pro-
vide you such notice of a deficiency If
the deficlency cannot be remedied,
such as if you fail to submit a proposal
by the company’s properly determined
dendline. If the company intends to ex-
clude the proposal, it will later have to
make a submlission under §240.14a-3
and provide you with a copy under
Question 10 below, §240.14a-8(}).

(2) If you fall in your promise to hold
the required number of securittes
through the date of the meeting of
shareholders, then the company wiil be
permitted 1o exclude all of pro-

from its proxy materials for ::‘y
meeting held in the following two
endar years.

(8) Question 7: Who has the burden of
persuading the Commission or its staff
that my proposal can be excluded? Ex-
cept as otherwise noted. the burden is
on the company to demonstrate that it
is entitled to exclude & proposal.

(h) Question 8: Must I appear person-
ally at the shareholders’ meeting to
;)resent the proposal? (1) Either you, or

tative who is qualified
u.nder state law 1o present the propasal
on your behalf. must attend t!':mnwct
ing to present the proposal. ether
you attend the meeting yourself or
send a qualified representative to the
meeting In your piace, you should
make sure that you, or your represent-
ative, follow the proper state law pro-
cedures for attending the meetlns and/
or presenting your proposa

@) It the compan{wholds {ts share-
holder meeting in whole or in part via
electrontc media, and the company per-
mits you or your representative to
present your proposal via such media,
then you may appear through elec-
tronic media rather than traveling to
the meeting to appear in person.

§240.V40-8

(3) If you or your qualified represent-
ative fail to appear and present the
proposal, without good cause, the com-
pany will be permitted to exclude all of
your proposals from Its proxy mate-
rials for any mestings held in the fol.
lowing two calendar yoars.

1) Question 8 If 1 have complied with
the procedura) requirements. on what
other bases may 8 company rely to ex-
clude my proposal? (1) lmproper under
state law: 1f the proposal is not a prop-
er subject for action by shareholders
under the laws of the jurisdiction of
the company’s organjzation:

NOTE TO PARAGRAPH (1}(1): Depending on
the subject matter, somo proposals sre not
comidered proper under state law if they
would be binding on the company il approved
by shareholders. ln our experience, most pro-
posals that are cast as recommendations or
requasts that the boerd of directors take
specified action are proper under state law,

Accordingly, we will that & propasal
drafted as 8 recammendation or suggestion
i3 proper unloss the pRY rates
otherwise.

(?) Vioiation of law: If the proposal
would, if implemented, cause the com-
me to violste any state, feders), or
oreign law to which it is subject;

NOTE TO PARAGRAPH ()(Z): We will not
ly chis basis for exciusion to t ex-
clusion of a i on grounds that it
would violate forcign law if comptiance with
the lorelgn lew would result i a violstion of
any state or fodersl law.,

(3) Violation of proxy rules: If the pro-
posal or supportlng statement Is con-
tr to the Commission’ Xy
malg lmaﬁdmg §240.140-9, whlchpr:ro-
hibits materially false or misleading
statemnents in proxy soliciting mate-
rials;

() Personal grievance; special interest:
if the proposal relates to the redress of
a personal claim or grievance against
the company or any other person, or if
it is designed to resuit in a benefit to
you, or to further a personsl interest,
which is not shared by the other share-
holders at large;

(5) Relevunce: If the proposal relates
to operations which account for less
than § percent of the company’s total
assets at the end of its most recent fis-
cal year, and for less than § percent of
its net earnings and gross sales for its
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most recent fiscal year, and is not oth-
erwise significantly related to the com-
pany's business;

{6} Absence of Jauthority: If the
company would lack the power or au-
thority to Implement the proposal;

(N Management functions: 1f the pro-
posal deals with a motter relating to
the company's ordinary business oper-
ations;

(8} Relates to electton: If the proposal
relates to a nomination or an election
for membership on the compeny's
bhoard of directors or analogous gov-
erning body or a procedure for such
nomination or election;

() Conflicts with company's proposal:
If the propasal directly confiicts with
one of the company’s own proposals to
be submitted to shareholders st the
same meeting:

NOTB TO PARAGRAPH (I}9): A com; (]
submission to the Commission under
section should specify the points of conflicx

with the company's proposal.

(10) Substantially implemented: If the
company has aiready substantially im-
plemented the proposal;

(t1) Duplfcatian; If the proposal sub-
stantially duplicates another proposal
previously submitted to the company

another proponent that will be in-
cluded in the company's proxy mate-
rials for the same meeting:

(12) Resubmissions: I the proposal
deals with substantially the same sub-
Ject matter as another proposal or pro-
posals that has or have i’:oen previously
Inctuded in the com; 's proxy mate-
rizls within the preceding 5§ calendar
years. a company may exclude {t from
Its proxy materials for any meeting
held within J calendar years of the last
time it was included if the proposal re-
celived:

() Less than 3% of the vote if pro-
pased once within the preceding § cal-
endar years;

(1) Less than §% of the vote on Its
last submisston to shareholders if pro-
posed twice proviously within che pre-
ceding 5 calendar years; or

(i11) Less than 10% of the vote on its
last submission to shareholders If pro-
posed three times or more previously
wi‘t’hln the preceding 5 calendar years;
an,

17 CFR Ch. 1 (4-1-08 Edition)

(13) Speciflc amount of dividends: If the
relates to specific amounts of
cash or stock dividends,

()) Question 10: What procedures must
the company follow if it intends to ex-
clude my propesal? (1) If the company
intends to extlude a proposal from its
proxy materials, it must file its rea-
sons with the Commission no later
than 80 calendar days before It flles its
definttive proory statemnent and form of
proxy with the Cammission. The com-
peny must simultaneously provide you
with & copy of ita submission. The
Commission staff may permit the com-
pany to make jts submission later than
80 days before the company flles its de-
finitive statement and form of
proxy, If the company demonstrates
good cause for missing the deadline.

{2) The company must file six paper
coples of the following:

(1) The proposal;

(1) An explanation of why the com-
pany believes that it may exclude the
proposal, which should, if possible,
refer to the most recent applicable au-
thority, such as prior Division letters
Issued under ths rule. and

(1) A supporting opinion of counsel
when such reasons are based on mat-
ters of state or foreign law.

(k) Question 11: May 1 submit my own
statement to the Comunission respond-
ing to the company's arguments?

Yes, you may submit s response, but
it i3 not required. You should try to
submit eny response to us, with a copy
to the company, as soon as possible
after the company makes its submis-
sion. This way. the Commission staff
will have time te consider fully your
submission before it issues its re.
sponse. You should submit six paper
copies of your response.

1) Question I2: if the company in-
cludes my shareholder proposal in its
proxy materisls, what Information
about me must it include along with
the proposal itself?

(1} The company's proxy statement
must include your name and addreass,
as well as the pumber of the company's
voting securities that you hold. How-
ever, instead of providing that Informa.
tion, the com may instead include
a statement that it will provide the in-
formation to shareholders promptly
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upon recelving an oral or written re-
quest.

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

(m) Question 13: What can 1 do if the
company includes In its proxy state-
ment reasorns why it believes share-
holders should not vote in favor of my
proposal, and ] disagree with some of
its statements?

(1) The company may slect to include
In its proxy statement reasons why It
belleves shareholdelrs _m:lmid vote
against your proposal. company is
aﬁzwed to make arguments reg:cntlng
its own point of view, just as you may
express your own polnt of view In your
proposal’s supporting statement.

@) However, if you believe that the
company's opposition to your proposal
contains materially false or misteading
statements that may violate our anti-
freud rule, §240.148-9, you should
promptly send to the Commission stafl
and the company a letter explaining
the reasons for your view, along with a
copy of the company's statements op-

posing your proposal. To the extent
possible, your letter should include
specific factual Information dem-

onstrating the inaccurecy of the com-
pany’'s claims. Time permitting, you
may wish to t&to work out your dif.
ferences with company by yourself
before contacting the Commission
stafl.

{3) We reguire the company to send
you a copy of its statements opposing
your proposal before It sends its proxy
materials, so that you may bring to
our attention any materlally false or
misieading statements, under the fol-
lowing timeframes:

(1) If our no-action response requires
that you make revisions ts your pro-
posal or supporting statament as a con-
dition te requiring the company to in-
clude It in Its proxy materials, then
the company must provide you with a
copy of its opposition statements no
later than 5 calendar days after the
company receives a copy of your re-
vised proposal; or

{t1) In all other cases, the company
must provide you with a copy of its op-
position statements no lster than 3¢
calendar days before tts files definitive

§240.140-9

copies of Its proxy statement and form
of proxy under §240.140-8.

{63 FR 20118, May 28, 1998 §3 FR 50822, 50823,
Sept. 22, 1998, as amended st 7T FR {180, Jan.
29, 2001; 72 FR 70456, Dec. 11, 207; T3 FR 977,
Jan. ¢, 2008]

$340.140-0 Falve or mislosding siate-
ments.

(a) No solicitation subject to this
regulation shall be made by means of
any proxy statememnt, form of proxy,
notice of meeting or other communice-
tion, written or oral, containing any
statement which, at the time and in
the light of the circumstances under
which It 1s made, is false or misfeading
with respect to any material fact, or
which omits to state any material fact
necessary in order to make the state-
ments thereln not false or misleading
O necessary to codTect any statement
in any eariier communication with re-
spect to the solicitation of a proxy for
the same meeting or subject matter
which has become false or misleading.

(b) The fact that a proxy statement,
form of proxy or othér soliciting mate-
rial has been filed with or examined by
the Commissicn shall not be deemed &
finding by the Commission that such
material is accurate or complete or not
false or misleading, or that the Com-
mission has passed upon the merits of
or approved any statement contained
therein or any matter to be acted upon
by security holders. No tation
mtm-y to the foregoing shall be

..

NoTE: The following are some examples of
whst, depending upon particular facts and
circumatances, may be misleeding within
the meaning of this section,

{a) Predictions a3 to specific future market
values.

() Materisl which directly or Indirectly
impugns character, integrity or perscnal rep-
utation, or directly or indirectly makes
charges concerming improper, illegal or im-
moral conwduct or nssociations, without fac-
tua! foundation.

{c) Fatlure to so identify a pruxy state-
ment. form of proxy &nd other soliciting ma-
terial as to clearly distingulsh it from the
soliciting material of any other person or
persors woliciting for the ssme meeting or
subject matter.

183



11/86/2008 GBS & OMB MEMORANDUM M-07-16°  PaGE

Fidelity

NYEBTMENT

" November 5, 2008

John Chevedden
Fux:

To Whom It May Concemn,

I am responding to Mr. Chevediten's requcst to confirm his position in seversl securities
held through Fidelity Investments. Please accept this letter as confirmation that John
Chevedden has continuously held no less than 100.000 shares of the following securities
since July 1, 2006:

« General Dynamics Cp. (GD)
» Lockheed Martin Cp. (LMT)
» Edison International (EIX)

1 hope this information is helpful. 1f you have any questions or need additional
information, please call 1-800-544-4442. Your Premium team is available to assist you
from 8:00 a.m. to 9:00 p.m. Bartem time, Monday through Friday.
Sincerdly,

il vt

Rich Wikliiams
Senior Premium Services Specialist

Qur file: WO43308.05NOVNR

s:ost-n’ FexNoto 7671 [ /) s o budor
a
o ~ _ [Premy
- Nc [ Whecfe - Jna Cheweldr

Phone #

1Phono #
Fcs Y

a1/81




Jufle Aslaksen/CORP/GDYN TForFISMA & OMB MEMORANDUM M-07-16""*
1271072008 05:05 PM cc
bec
Subject Generat Dynamics Sharehaider Proposall)

Mr. Chevedden:

" 1 would like to schedule a call with you to discuss your special shareholder meeting proposal and a
proposed amendment to the General Dynamics Corporation bylaws with respect to shareholders right to
call a special mesting.

i am generally available tomorrow, Please let me know if there Is a time that works for you,

Regards,

Julie Asiaksan

Julie P. Aslaksen

Assistant General Counsel,
Corporate Affairs & Governance
and Assistant Secretary
Generat Dynamics Corporation
2941 Fairview Park Drive

Falis Church, Virginia 22042
PH: g

Fax: G

Emai S



Julie Aslaksen/CORP/GDYN ForFISMA & OMB MEMORANDUM M-07-16"*
12/1%/2008 10:08 AM e

bee
Subject Re: General Dynamics Sharehoider Proposal (GD)[3
Mr. Chevedden:
Lets plan on 1pm EST/10am PST. 1 will plan to call you s«
Regards,

Julie Aslaksen

Julie P. Aslaksen

Assistant Generai Counsel,
Corporate Affairs & Governance
and Assistant Secretary
General Dynamics Corporation
2941 Fairview Park Drlve

Falls Church, Virginla 22042
PH: qunii.

Fax:
Emalt:

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

To Julie Asisksen NIRRT

12/11/2008 02:26 AM cc
Subject General Dynamics Shareholder Proposal (GD)

Ms. Aslaksen, I can speak to one person tomorrow almost any time and between 9
am an i1 am PST would be best.

Sincerely,

John Chevedden
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December 19, 2008

General Dynamics Corporation
294] Fairview Park Drive, Suite 100
Falts Church, Virginta 22042-4513

Re:  Stockhoider Proposal Submitted by John Chevedden
Ladies and Gentlemen:

We have acted as special Delaware counsel to General Dynamics Corporation, a
Delaware corporation (the "Company"), in connection with a proposal (the "Proposal")
submitted by John Chevedden (the "Proponent") that the Proponent intends to present at the
Company's 2009 annual meeting of stockholders (the "Annual Meeting"}. In this connection,
you have requested our opinion as to a certain matter under the General Corporation Law of the
State of Delaware (the "General Corporation Law").

For the purpose of rendering our opinion as expressed herein, we have been
furnished and have reviewed the following documents:

() the Restated Certificate of Incomporation of the Company, as filed with the
Secretary of State of the State of Delaware on October 6, 2004 (the “Certificate of
Incorporation");

(it}  the Amended and Restated Bylaws of the Company, as amended effective
December 6, 2006 (the "Bylaws"); and

(iii)  the Proposal and the supporting statement thereto.

With respect to the foregoing documents, we have assumed: (a) the genuvineness
of all signatures, and the incumbency, authority, legal right and power and legal capacity under
all applicable laws and regulations, of each of the officers and other persons and entities signing
or whose signatures appear upon each of said documents as or on behalf of the parties thereto;
(b) the conformity to authentic originals of all documents submitted to us as certified,
conformed, photostatic, electronic or other copies; and (c) that the foregoing documents, in the
forms submitted to us for our review, have not been and will not be altered or amended in any
respect raterial to our opinion as expressed herein. For the purpose of rendering our opinion as
expressed herein, we have not reviewed any document other than the documents set forth above,
and, except as set forth in this opinion, we assume there exists no provision of any such other
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document that bears upon or is inconsistent with our opinion as expressed herein. ' We have
conducted ne independent factual investigation of our own, but rather have relied solely upon the
foregoing documents, the statements and information set forth therein, and the additional matters
recited or assumed herein, all of which we assume to be true, complete and accurate in all
material respects.

The Proposal
"The Proposal reads as follows:

RESOLVED: Shareowners ask our board to take the sieps
necessary to amend our bylaws and each appropriate governing
document to give holders of 10% of our cutstanding common stock
{or the lowest percentage allowed by law above 10%) the power to
call special shareowner meetings. This includes that such bylaw
and/or charter text will not have any exception or exclusion
conditions (to the fullest extent permitted by state law) that apply
only to shareowners but not to management and/or the board.

Discussion

You have asked our opinion as to whether implementation of the Proposal would
violate Delaware law. For the reasons set forth below, in our opinion, implementation of the
Proposal by the Company would violate the General Corporation Law.

The first sentence of the Proposal requests that the Board of Directors of the
Company (the "Board") "take the steps necessary" to amend the Bylaws and/or Certificate of
Incorporation 1o provide the holders of 10% of the Company's outstanding common stock with
the power to call special meetings of stockholders. The second sentence of the Proposal provides
that any "exception or exclusion conditions" applying to the stockholders' power to call a special
meeting must also be applied to the Company's "management"” or its Board. One "exception or
exclusion condition” imposed on the stockholders’ power to call special meetings under the
Proposal is their holding 10% or more of the Company’s outstanding common stock. As applied
equally to the Board pursuant to the language of the Proposal, this condition would require the
directors to hold at least 10% of the Company's outstanding common stock to call a special
meeting of stockholders. For purposes of this opinion, we have assumed that the Proposal would
be read to have this effect. Notably, the Proposal does not seek to impose a process-oriented
limitation on the Board's power to call special meetings (e.g., requiring unanimous Board
approval to call special meetings), but instead purports to preclude the Board from calling special
meetings unless the directors have satisfied an external condition—namely, the ownership of
10% of the Company's stock—that is unrelated to the process through which the Board makes
decisions. As a result of this restriction, for the reasons set forth below, in our opinion, the
Proposal, if implemented, would violate the General Corporation Law.
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Section 211{d) of the General Corporation Law govems the calling of special
meetings of stockholders. That subsection provides: "Special meetings of the stockholders may
be called by the board of directors or by such person or persons as may be authorized by the
certificate of incorporation or by the bylaws.” 8 Del. C. § 211(d). Thus, Section 211(d) vests the
board of directors with the power to call special meetings, and it gives the corporation the
authority, through its certificate of incorporation or bylaws, to give to other parties as well the
right to call special meetings. In considering whether implementation of the Proposal would
violate the General Corporation Law, the relevant question is whether a provision conditioning
the Board's power to call special meetings on the directors' ownership of at least 10% of the
outstanding common stock would be valid if included in the Certificate of Incorporation or
Bylaws. In our opinion, such a provision, whether included in the Certificate of Incorporation or
Bylaws, would be invalid.

A, The Provision Contempla_té‘d' by the Proposal May Not Be Validly Included
in the Bylaws.

Because the Proposal seeks to restrict the Board’s power to call special meetings
(other than through an ordinary process-oriented bylaw)', the Proposal could not be implemented
through the Bylaws. The directors of a Delaware corporation are vested with the power and
authority to manage the business and affairs of the corporation. Section 141(a) of the General
Corporation Law provides, in relevant part, as follows:

The business and affairs of every corporation organized under this
chapter shall be managed by or under the direction of a board of

directors, except as may be otherwise provided in this chapter or in
its certificate of incorporation.

8 Del. C. § 141(a) (emphasis added). Section 141(a) expressly provides that if there is to be any
deviation from the general mandate that the board of directors manage the business and affairs of
the corporation, such deviation must be provided in the General Corporation Law or the

' The Delaware courts have distinguished "process-oriented” bylaws regulating the
procedures through which board decisions are made from bylaws that purport to intrude upon the
board's substantive decision-making authority. See CA, Inc. vy, AFSCME Employees Pension
Plan, 953 A.2d 227, 234-35 {Del. 2008) (footnotes omitted) ("It is well-established Dclaware law
that a proper function of bylaws is not to mandate how the board should decide specific
substantive business decisions, but rather, to define the process and procedures by which those
decisions are made. . . . Examples of the procedural, process-onented nature of bylaws are found
in both the DGCL and the case law. For example, 8 Del. C. § 141(b) authorizes bylaws that fix
the number of directors on the board, the number of directors required for a quorum (with certain
limitations), and the vote requirements for board action. 8 Del. C. § 141(f) authorizes bylaws that
preclude board action without a meeting.“).
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certificate of incorporation. Id.; see, g.g., Lehrman v. Cohen, 222 A.2d 800, 808 (Del. 1966).
The Certificate of Incorporation does not prOVidc for any limitations on the Board's power to call
special meetings, and, unlike other provisions of the General Corporation Law that allow the
Board's statutory authority to be modified through the bylaws,? Section 211(d) does not provide
ihat the board's power to call special meetings may be modified through the bylaws. See 8 Del.
C. § 211(d). Morcover, the phrase "except as otherwise provided in this chapter” set forth in
Section 141(a) does not include bylaws:adopted pursuant to Section 109(b) of the General
Corporation Law that could disable the board entirely from exercising its statutory power. In
CA, Inc. v. AFSCME Employees Pension Plan, 953 A.2d 227, 234-35 (Del. 2008), the Court,
when attempting to determine "the scope of shareholder action that Section 109(b) permits yet
does not improperty intrude upon the directors' power to manage [the] corporation's business and
affairs under Section 141(a),” indicated that while reasonable bylaws goveming the board’s
decision-making process are generally valid, those purporting to divest the board entirely of its
substantive decision-making power and authority are not. See id, ("It is well-established
Delaware law that a proper function of bylaws is not to mandate how the board should decide
specific substantive business decisions, but rather, to define the process and procedures by which
those decisions are made. . . . Traditionally, the bylaws have been the corporate instrument used
to set forth the rules by which the corporate board conducts its business.").

The Court's observations in CA are consistent with the long line of Delaware
cases highlighting the distinction implicit in Section 141(a) of the General Corporation Law
between the role of stockholders and the role of the board of directors. As the Delaware
Supreme Court has stated, "[a] cardinal precept of the General Corporation Law of the State of
Delaware is that directors, rather than shareholders, manage the business and affairs of the
corporation.” Aronson v. Lewis, 473 A.2d 805, 811 (Del. 1984). See also McMullin v. Beran
765 A.2d 910, 916 (Del. 2000) ("One of the fundamental principles of the Delaware General
Corporation Law statute is that the business’ “affairs of 2 corporation are managed by or under the
direction of its board of directors.”) (citing 8 Del. C. § 141(a)); Quickiurn Design Sys.. Inc. v.
Shapiro, 721 A.2d 1281, 1291 (Del. 1998) ("One of the most basic tenets of Delaware corporate
law is that the board of directors has the ullimate responsibility for managing the business and
affairs of a corporation.”) (footnote omitted). The rationale for these statements is as follows:

Stockholders are the equitable owners of the corporation’s assets.
However, the corporation is the legal owner of its property and the
stockholders do not have any specific interest in the assets of the
corporation. Instead, they have the right to share in the profits of
the company &nd in the distribution of its assets on liquidation.
Congsistent with this division of interests, the directors rather than
the stockholders manage the business and affairs of the corporation

% For example, Section 141(f) authorizes the board to act by unanimous written consent
“fu]nless otherwise restricted by the certificate of incorporation or bylaws.” See 8 Del. C. §

141(f).
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and the direciors, in carrying out their duties, act as fiduciaries for
the company and its stockholders.

Norte & Co. v. Manor Healthcare Corp., C.A. Nos. 6827, 6831, slip op. at 9 (Del, Ch. Nov. 21,
1985) (citations omitted); see also Paramount Communications Inc. v. Time Inc., C.A. Nos.
10866, 10670, 10935, slip op. at 77-78 (Del. Ch. July 14, 1989), aff'd, 571 A.2d 1140 (Del.
1989) ("The corporation law does not operate on the theory that directors, in exercising thcrr
powers to manage the firm, are obligated to follow the wishes of a ma;onty of shares.”).’
Because the bylaw contemplated by the Proposal would go well beyond governing the process
through which the Board determines whether to call special meetings — in fact, it would
potentially have the effect of disabling the Board from excrcising its statutorily-granted power to
call special meetings — such bylaw would be invalid under the General Corporation Law.

B. ‘The Provision Contemplated by the Proposal May Not Be Validly Included
in the Certificate of Incorporation.

Because the Proposal seeks to modify or eliminate a "core" power of the Board,
the Proposal may not be implemented through the Certificate of Incorporation. Section
102(b}(1) of the General Corporation Law provides that a certificate of incorporation may
contain:

Any provision for the management of the business and for the
conduct of the affairs of the corporation, and any provision
creating, defining, limiting ‘and regulating the powers of the
corporation, the directors, and the stockholders, or any class of the

stockholders . . . ; if such provisions are not contrary 1o the laws of
[the State of Delaware].

8 Del. C. § 102(b)(1) (emphasis added). Thus, a corporation's ability to curtail the directors’
powers through the certificate of incorporation is not without limitation. Any provision adopted
pursuant to Section 102(b){1) that is otherwise contrary to Delaware law would be invalid. See
Lions Gate Entm't Corp. v. Image Entm't Inc., 2006 WL 1668051, at *7 (Del. Ch. June 5, 2006)
(footnote omitted) (noting that a charter provision "purport{ing] to give the Image board the
powcr to amend the charter unilaterally without a shareholder vote . . . contravenes Delaware law

* But see UniSuper Ltd. v. News Corp,, 2005 WL 3529317 (Del. Ch. Dec. 20, 2005). In
that case, the Court held that a board of directors could agree, by adopting a board policy and
promising not to subsequently revoke the policy, to submit the final decision whether to adopt a
stockholder rights plan to a vote of the corporation's stockholders. The board's veluntary
agreement to contractually limit its discretion in UniSuper, however, is distinguishable from the
instant case. Thbe bylaw contemplated by the Proposal, if adopted by the stockholders and
implemented, would potentially result in stockholders divesting the Board of its statutory power
to call special meetings.
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[i.e., Section 242 of the General Corporation Law] and is invalid."). In Sterling v. Mayflower
Hotel Corp., 93 A.2d 107, 118 (Del. 1952), the Court found that a charter provision is "contrary
to the laws of {Delaware]” if it transgresses "a statutory enactrent or a public policy settled by
the common law or impiicit in the General Corporation Law itself."

The Court in Locw's Theatres, Inc. v. Commercial Credit Co,, 243 A.2d 78, 81
{Del. Ch. 1968), adopted this view, noting that "a charter provision which sccks to waive a
statutory right or requirement is unenforceable.” More recently, the Court in Jones Apparel
Group, Inc. v. Maxwell Shoe Co., 883 A.2d 837 (Del. Ch. 2004), suggested that certain statutory
rights involving "core" director duties may not be modified or eliminated through the certificate
of incorporation. The Jones Apparel Court observed:

[Sections] 242(b)(1) and 251 do not contain the magic words
{"unless otherwise provided in the certificate of incorporation"]
and they deal respectively with the fundamental subjects of
certificate amendments and mergers. Can a certificate provision

. divest a board of its statutory power to approve a merger? Or to
approve a certificate of amendment? Without answering those
questions, I think it fair to say that those questions inarguably
involve far more serious intrusions on core director duties than
does [the record date provision at issue]. I also think that the use
by our judiciary of a more context- and statute-specific approach to
police "horribles” is preferable to a sweeping rule that denudes §
102(b)(1) of its utility and thereby greatly restricts the room for
private ordering under the DGCL.

Id. at 852. While the Court in Jones Apparel recognized that certain provisions for the regulation
of the internal affairs of the corporation may be made subject to modification or elimination
through the private ordering system of the certificate of incorporation and bylaws, it indicated
that other powers vested in the board—particularly those touching upon the directors' discharge
of their fiduciary duties—are so fundamental to the proper functioning of the corporation that
they cannot be so modified or eliminated. Id.

The structure of, and legislative history surrounding, Section 211(d) confirm that
the board's statutory power to call special meetings, without limitation or restriction, is a "core"
power reserved to the board. Consequently, any provision of the certificate of incorporation
purporting to infringe upon that fundamental power (other than an ordinary process-oriented
limitation)* would be invalid. As noted above, Section 21 1(d} provides that "[s]pecial meetings
of the stockholders may be called by the board of directors or by such person or persons as may
be authorized by the certificate of incorporation or by the bylaws.” Section 211(d) was adopted
in 1967 as part of the wholesale revision of the General Corporation Law. In the review of

* With respect to process-oriented limitations, See infra, n.1 and surrounding text.
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Delaware's corporate law prepared for the committee tasked with submitting the revisions, it was
noted, in respect of then-proposed Section 211(d), "[m]any states specify in greater or less detail
who may call special stockholder meetings,” and it was "suggested that the common
understanding be codified by providing that special meetings may be called by the board of
directors or by any other person authorized by the by-laws or the certificate of incorporation.”
Ernest L. Folk, 111, Review of the Delaware Corporation Law for the Delaware Corporation Law
Revision Committee, at 112 (1968). It was further noted that "it is unnecessary (and for
Delaware, undesirable) to vest named officers, or specified percentages of shareholders (usually
10%), with statutory, as distinguished from by-law, authority to call special meetings . .." Id.
The language of the statute, along with the gloss provided by the legislative history, clearly
suggests that the power to call special meetings is vested by statute in the board, without
limitation, and that other partics may be granted such power through the certificate of
incorporation and bylaws. While the certificate of incorporation and/or bylaws may expand the
statutory default with regard to the calling of special meetings (i.¢., parties in addition to the
board of directors may be authorized to call special meetings), the certificate of incorporation
and/or bylaws may not limit the express power of the board of directors to call special meetings,
except through ordinary process-oriented limitations.

That the board of directors’ power to call special meetings must remain unfettered
(other than through ordinary process-oriented limitations)® is consistent with the most
fundamental precept of the General Corporation Law: the board of directors is charged with a
fiduciary duty to manage the business and affairs of the corporation. That duty may require the
board of directors to call a special meeting at any time (regardless of the directors' ownership of
the corporation’s then-outstanding stock) to present a significant matter to a vote of the
stockholders. Indeed, the Delaware courts have indicated that the calling of special meetings is
one of the principal acts falling within the board's duty to manage the business and affairs of the
corporation. See Campbell v. Loew's, Inc., 134 A.2d 852, 856 (Del. Ch. 1957) (upholding a
bylaw granting the corporation's president (in addition to the board) the power to call special
meetings and noting that the grant of such power did "not impinge upon the statutory right and
duty of the board {0 manage the business of the corporation™). "[Tlhe fiduciary duty of a
Delaware director is unremitting,” Malone v. Brincat, 722 A.2d 5, 10 (Del. 1998). It does not
abate during those times when the directors fail to meet a specified stock-ownership threshold.
As the Delaware Supreme Court has stated, "[a] cardinal precept of the General Corporation Law
of the State of Delaware is that directors, rather than shareholders, manage the business and
affairs of the corporation.” Aronson, 473 A.2d at 811. See also Quickturn Design, 721 A.2d at
1291 The provision contemplated by the Proposal would impermissibly infringe upon the
Board’s fiduciary duties to manage the business and affairs of the Company and would therefore
be invalid under the General Corporation Law.

Finally, the "savings clause” that purports to limit the mandates of the Proposal
"o the fullest extent permitted by state law" does not resolve this conflict with Delaware law.

S See supra, . 1.
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On its face, such language addresses the extent to which the requested "bylaw and/or charter text
will not have any exception or exclusion conditions" (i.e., the language directs that the requested
bylaw or cther amendment not contain any exception or exclusion conditions not required by
state law). The language does not limit the exception and exclusion conditions that would apply
“to management and/or the board" (i.e., it does not say that any exception or exclusion conditions
as to the board which are included shall be valid only to the extent applicable law permits), and
were it to do so the entire second sentence of the Proposal would be a nullity because Section
211(d), read together with Sections 102(b){(1) and 109(b), allows for no limitations on the board's
power to call a special meeting (other than ordinary process-oriented limitations).® Thus, there is
no "extent” to which the restriction on that power contemplated by the Proposal would otherwise
be permitted by state law. The "savings clanse” would do little more than acknowledge that the
Proposal, if implemented, would be invalid under Delaware law.

Conclusion

Based upon and subject to the foregoing, and subject to the limitations stated
herein, it is our opinion that the Proposal, if adopted by the stockholders and implemented by the
Board, would be invalid under the Gencral Corporation Law.,

The foregoing opinioa is linmited to the General Corporation Law. We have not
considered and express no opinion on any other laws or the laws of any other state or
jurisdiction, including federal laws regulating securities or any other federal laws, or the rules
and regulations of stock exchanges or of any’other regulatory body.

The foregoing opinion is rendered solely for your benefit in connection with the
matters addressed herein. We understand that you may furnish a copy of this opinion letter to the
SEC in connection with the matters addressed herein and that you may refer to it in your proxy
statement for the Annual Meeting, and we consent to your deoing so. Except as stated in this
paragraph, this opinion letter may not be furnished or quoted to, nor may the foregoing opinion
be relied upon by, any other person or entity for any purpose without our prior written consent.

Very truly yours,

K’;CLa—ojﬁ, L—dy'}‘a-v‘- F-‘-’)f'; PA

§ See infra, n. 1.
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AMENDED AND RESTATED BYLAWS
of
GENERAL DYNAMICS CORPORATION
(As amended effective December 6, 2006)
ARTICLE ]
OFFICES

SECTION . Registered Office. The registered office of General Dynamics Corporation (hereinafier called the
Corporation) in the State of Delaware shall be at 1209 Orange Street, Wilmington, New Castle County, 19801. The
registered agent of the Corporation in Detaware is The Corporation Trust Company.

SECTION 2. Other Offices. The Corporation may have such other offices in such places, either within or without the
State of Delaware, as the Board of Directors of the Corporation (hereinafter called the Board) may from time to time
determine.

ARTICLEll
MEETINGS OF STOCKHOLDERS

SECTION ). Annual Meetings. The annual meeting of the stockholders of the Corporation for the election of
directors and for the transaction of any other proper business shall be held on such date and at such time as shall be
designated by resolution of the Board from time to time.

SECTION 2. Special Meetings._(a) A special meeting of the stockholders for any purpose or purposes may be called
at any time by the Chairman of the Board or by a—majenﬁ'-ef—lhe dmaeﬁBpagg but a specral meeling may not be
called by any other person or persons. _Subj khold

MWYAMWMMMM

Specis lngmg__&cgym,,Busmess transacted at any spec:al meeting of st smckholders
shall be limited to the | purposes stated in the notice.

sl haﬂh&ﬂgﬂ_ﬁ@}f&_h&mkmm:[,g

A stockholder may revo @Qgﬁcml Meeting Request at any time prior to the special.meeting; provided however,
that if any such catio received by the Secretary and result of such revocation, the number of un-
rexoked Special Meeting Requests no longet represents at least the requjsite number of shares sntitling the
stockholders to request the calling ofa special meeling pursuant to Section 2(a), theu.the Board shall haye the
m&_ngsjnn,.gﬁd_gl Axl_mthe,r_g;mmmg._dmngég g;mcn,gg,zlj,g aﬁ;h_f__mckhaldu;;m

. gt uest ap) ii) of

gction 10(3
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SECTION 3. Place of Meeting. All meetings of the stockholders shall be held at such place, within or without the
State of Delaware, or at no place (but rather by means of remote communication} as shall from time to time be
designated by the Board.

SECTION 4. Notice of Meetings, Except as otherwise expressly required by statute, the Certificate of [ncorporation
or these Bylaws, notice of cach meeting of the stockholders shall be given to each stockholder entitled to vote at
such meeting not less than 10 nor more than 60 days before the date of the meeting, by delivering a written notice
thereof to each stockholder

personally, by a method of electronic transmission consented to by the stockholder to whom the notice is given, or
by depeositing such notice in the United States mail in a postage prepaid envelope, directed to the stockholder at the
stockholder’s address as it appears on the records of the Corporation. All notices given by mail, as provided above,
shall be deemed to have been given as at the time deposited in the United States mail, and all notices given to
stockholders by a form of electronic transmission, as provided above, shall be deemed 1o have been given when
directed to the stockholder. Except as otherwise expressly required by statute, the Certificate of Incorporation or
these Bylaws, no publication of any notice of a meeting of the stockholders shall be required. Every notice of a
meeting of the stockholders shall state the place (if any), date and hour of the meeting, the means of remote
comrnunication (if and to the extent authorized by the Board) by which the stockholders and proxy holders may be
deemed to be present in person and vote at such meeting, and, in the case of a special meeting, the purpose or
purposes for which the meeting is called. When used in these Bylaws, the terms “written” and “in writing” shall
include any “electronic transmission,” as defined by statute, including without limitation any telegram, cablegram,
facsimile transmission or communication by electronic mail.

SECTION 5. Adjournments. Any meeting of stockholders, annual or special, may adjourn from time to time to
reconvene at the same or some other place, and notice need not be given of any such adjourned meeting if the time
and place (if any) thereof, and the means of remole communication (if any) by which stockholders and proxy
holders may be deemed to be present in person and vote at such adjourned meeting, are announced at the meeting at
which the adjournment is taken, At the adjourned meeting, the Corporation may transact any business which might
have been transacted at the original meeting, If the adjournment is for more than 30 days, or if after the adjournment
a new record date is fixed for the adjourned meeting, notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.

SECTION 6. Quorum. At each meeting of the stockholders, except as otherwise expressly required by statute, the
Centificate of Incorporation or these Bylaws, the holders of record of a majority of the issued and outstanding shares
of stock of the Corporation entitled to be voted at such meeting, present either in person or by proxy, shall constitute
a quorum for the transaction of business; provided, however, that in any case where the holders of Preferred Stock or
any series thereof are entitled to vote as a class, a quorum of the Common Stock and a quorum of the Preferred
Stock or such series thereof shall be separately determined. In the absence of a quorum at any such meeting or any
adjournment or adjoumnments thereof, a majority of the shares present in person or by proxy and entitled to vote at,
or the chairman of such meeting, or the secretary of such mecting, may adjourn the meeting from time to time in the
manner provided in Section 5 of this Article Il unti! a quorum shall attend; provided, however, that at any such
meeting where the holders of Preferred Stock or any series thereof are entitled to vote as a class, if one class or
series of stock of the Corporation but not the other has a quorum present, the meeting may proceed with the business
to be conducted by the class or series having a quorum present, and may be adjourned from time te time in respect
of business to be conducted by the class or series not having a quorum present, The absence from any meeting in
person or by proxy of stockholders holding the number of shares of stock of the Corporation entitled 10 vote thereat
required by statute, the Certificate of Incorporation or these Bylaws for action upon any given matter shall not

e END



