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Re General Dynamics Corporation

incoming letter dated December 22 2010

Act

Section_

Rule ____

Public

Avadability

Dear Mr Dye

This is in response to your letters dated December 22 2010 and January 10 2011

concerning the shareholder proposal submitted to Getteral Dynamics by John Chevedden

We also have received letters from the proponent dated December 28 2010 and

Janury 11 2011 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

proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Chevedden

SincerQly

Gregory Belliston

Special Counsel
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January 24 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re General Dynamics Corporation

Incoming letter dated December 22 2010

The proposal asks the board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend the bylaws and each appropriate governing document

to give holders of 10% of General Dynamics outstanding common stock or the lowest

percentage permitted by law above 10% the power to call special shareowner meeting

The proposal specifically seeks to allow number of shareholders to be part of the 10%

to call special meeting

We are unable to concur in your view that General Dynamics may exclude the

proposal under rule 4a-8i1 0. We note that the proposal specifically seeks to allow

shareholders to call special meeting if they own in the aggregate 10% of the

companys outstanding common stock whereas General Dynamics bylaw requires

special meeting to be called at the request of group of shareholders only if the group

owns in the aggregate at least 25% of General Dynamics outstanding voting stock We
are therefore unable to conclude that the bylaw adopted by General Dynamics

substantially implements the proposal Accordingly we do not believe that General

Dynamics may omit the proposal from its proxy materials in reliance on rule 14a-8i10

Sincerely

Matt McNair

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREhOLDERPROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240.14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering infonnal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning 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 staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management orriit the proposal from the companys proxy

material



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-1

January 112011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

General Dynamics Corporation GD
Special Meeting Topic at 10%
John Chevedden

Ladies and Gentlemen

This further responds to the December 22 2010 request to block this rule 14a-8 proposal

The company does not have lone 10%-holder Thus it is necessary to have 25% of the voting

power to call special meeting It is completely useless that the company has 2009 provision

for lone shareholder with 10% holding to be able to call special meeting The company does

not even claim that it ever had lone 10%-holder This proposal asks for 10% of the holders of

the outstanding common stock to call
special meeting

The company facetiously claims that there is nothing to prevent lone stockholder from

spending $2.6 billion in order to make use of the current weak special meeting provision

There is no lone shareholder who can use the narrow company 10%-threshold provision adopted

in 2009 plus the company has $26 billion market capitalization It is incredulous for

company with $26 billion market capitalization to claim in effect that is just as easy to organize

the holders of 25% of company stock $6.25 billion to call special meeting as it is to organize

10% of holders $2.6 billion

The company provides no opinion from proxy solicitor to support its position The company
claims that the difference between 25%-threshold and 10%-threshold is minor respect

The company has provided no precedent of any company ever obtaining no action relief from

10%-threshold proposal that already had 25%-threshold and intended to keep the 25%-

threshold

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2011 proxy



Sincerely

nchevedde
Julie Aslaksen jas1aksegenera1dynamics corn



Rule 4a-8 Proposal November 2010

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage permitted by law

above 10% the power to call special shareowner meeting

This includes that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent permitted by law in regard to calling special meeting that

apply only to shareowners but not to management and/or the board This included that number

of shareholders can be part of the 10% to call special meeting

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 returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restructuring when

events unfold quickly and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special meeting

This proposal topic won more than 60% support at the following companies CVS Caremark

Sprint Nextel Safeway Motorola and it Donnelley Our management took advantage of

broker letter technicality to prevent shareholders from voting on this special meeting proposal

topic at the 2010 annual meeting Reference General Dynamics Corporation January 27 2010

The merit of this Special Shareowner Meeting proposal should also be considered in the context

of the need for additional improvement in our companys 2010 reported corporate governance

status

The Corporate Library www.thecorporatelibrarv.com an independent investment research firm

rated our company with High Governance Risk and Very High Concern in executive

pay The total executive pay of $36 millionfor Nicholas Chabraja did not include the nearly $28

million of accumulated benefits under the pension plans that were distributed in January 2010

In July 2009 Nicholas Chabraja was paid nearly $9 million in lieu of future corporate aircraft

usage reimbursement for office support and administrative support reimbursement for moving

expenses and applicable tax gross-up to which he was entitled

Nell Minow who chaired The Corporate Library said If the board cant get executive

compensation right its been shown it wont get anything else right either

Director James Crown had 23-years tenure independence concern served on our most

important board committees including chairmanship of our Nomination Committee and

received our highest negative votes Plus he was our Lead Director

George Joulwan Paul Kaminski Nicholas Chabraja and James Crown had 12 to 23-years long

tenure an independence concern Plus they held seats on our most important board

committees

Please encourage our board to respond positivelyto this proposal Special Shareowner Meetings

Yes on to be assigned by the company



Hogan Lovells US LLP

Columbia Square

555 Thirteenth Street NW
Washington DC 20004

202 637 5600

12026375910

www.hoganlovells.com

January 10 2011

BYELECTRONIC MAIL

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

olderoosalssec.ov

Re General Dynamics Corporation Stockholder Proposal Submitted by John

Chevedden

Ladies and Gentlemen

We are writing in response to the Proponents letter to the staff dated December 28 2010

in which the Proponent expresses disagreement with our view that General Dynamics the

Company may exclude the Proponents proposal the Proposal from its 2011 proxy

materials on the ground that the Proposal has been substantially implemented

As described in our letter of December 22 2010 the Proposal requests that the board of

directors take action to permit holders of 10% or more of the Companys common stock to call

special meeting of stockholders The Companys bylaws however already require the board to

call special meeting upon the request of single holder of 10% or group holding 25% of the

voting power of the Companys outstanding capital stock Accordingly as noted in our prior

letter the Companys bylaws already achieve the essential objective of the Proposal to allow

stockholders to call special meeting of stockholders

The Proponents objection to the Companys exclusion of the Proposal appears to be

based on his assertion that the Company does not currently have single stockholder who owns

10% or more of the Companys common stock Even if the Company does not now or in the

future have single stockholder who can require the Company to call special meeting of

stockholders nothing in the Companys bylaws prevents stockholder from achieving sufficient

ownership to do so Moreover group of minority stockholders holding significant ownership

interest and acting collectively can call special meeting of stockholders Thus the Proponents

0614S71008067 3189115 vS



U.S Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

January 10 2010

Page

letter fails to address the point of our prior letterthat the Companys bylaws already address

the essential objective of the Proposal

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 the

Company excludes the Proposal from its 2011 proxy materials

Sinc

cc Gregory Gallopoulos

General Dynamics Corporation

John Chevedden

\\\DC O61467/OOO67 3189115v5



JOHN CHEVEDDEN

HSMA 0MB Memorandum M-07-16

December 28 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

General Dynamics Corporation GD
Special Meeting Topic at 10%
John Chevedden

Ladies and Gentlemen

This responds to the December 222010 request to block this rule 14a-8 proposal

According to the attached list of major holders the company does not have lone 10%-holder

Thus it is necessary to have 25% of the voting power to call special meeting It is completely

useless that the company has 2009 provision for lone shareholder with 10% holding to be

able to call special meeting The company does not even claim that it ever bad lone lO%_

holder This proposal asks for 10% ofthe holders of the outstanding common stock to call

special meeting

There is no lone shareholder who can use the narrow company 10%-threshold provision adopted

in 2009 plus the company has $26 billion market capitalization according to another

attachment It is incredulous for company with $26 billion market capitalization to claim in

effect that is just as easy to organize the holders of 25% of company stock to call special

meeting as it is to organize 10% of holders

The company has provided no precedent of any company ever obtaining no action relief from

10%-threshold proposal that already had 25%-threshold and intended to keep the 25%-

threshold

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2011 proxy

Sincerely

cc

Julie Aslaksen jaslakseJgeneraldynamics.com
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Rule 14a-g Proposal November 2010

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage permitted by law

above 10% the power to call special shareowner meeting

This includes that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent permitted by law in regard to calling special meeting that

apply only to shareowners but not to management and/or the board This included that number

of shareholders can be part
of the 10% to call special meeting

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 returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restructuring when

events unfold quickly and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special meeting

This proposal topic won more than 60% support at the following companies CVS Caremark

Sprint Nextel Safeway Motorola and Donnelley Our management took advantage of

broker letter technicality to prevent shareholders from voting on this special meeting proposal

topic at the 2010 annual meeting Reference General Dynamics Corporation January 27 2010

The merit of this Special
Shareowner Meeting proposal should also be considered in the context

of the need for additional improvement in our companys 2010 reported corporate governance

status

The Corporate Library www.thecorporatelibrarv.com an independent investment research firm

rated our company with High Governance Risk and Very High Concern in executive

pay The total executive pay of $36 miliionfor Nicholas Chabraja did not include the nearly $28

million of accumulated benefits under the pension plans that were distributed in January 2010

In July 2009 Nicholas Chabraja was paid nearly $9 million in lieu of future corporate aircraft

usage reimbursement for office support and administrative support reimbursement for moving

expenses and applicable tax gross-up to which he was entitled

Nell Minow who.chaired The Corporate Library said If the board cant get executive

compensation right its been shown it wont get anything else right either

Director James Crown had 23-years tenure independence concern served on our most

important board committees including chairmanship of our Nomination Committee and

received our highest negative votes Plus he was our Lead Director

George Joulwan Paul Kaminski Nicholas Chabraja and James Crown had 12 to 23-years long

tenure an independence concent Plus they held seats on our most important board

committees

Please encourage our board to respond positively to this proposal Special Shareowner Meetings

Yes on to be assigned by the company
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Rule l4a8i1O

December 22 2010

BYELECTRONICMAIL

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

sharehpi4prpppsa1c.ov

Re General Dynamics Corporation StoekIolder Proposal Submitted by John

Chevedden

Ladies and Gentlemen

On behalf of General Dynamics Corporation the Company we are submitting this letter

pursuant to Rule l4a8j under the Securities Exchange Act of 1934 to notify the Securities and

Exchange Commission of the Companys intention to exclude from its proxy materials for its 2011

annual meeting of stockholders stockholder proposal the Proposal submitted by John

Chevedden the Proponent We also request confirmation that the staff will not recommend to

the Commissionthat enforcement action be taken if the Company excludes the Proposal from its

2011 proxy materials in reliance on Rule 14a8i10

copy of the Proposal and the Proponents supporting statement together with related

correspondence received from the Proponent are attached as Exhibit

In accordance with Staff Legal Bulletin No 14D November 2008 this letter and its

attachments are being e-mailed to shareholderproposalssec.gov In accordance with Rule 14a-

8j copy of this letter and its attachments are simultaneously being sent to the Proponent

00467/000067 3175637



U.S Securities and Exchange Commission

Division of Cooration Finance

Office of the Chief Counsel

December 22 2010

Page2

The Company currently intends to file definitive copies of its proxy materials with the

Commissionon or about March 18 2011

THE PROPOSAL

The Proposal requests that the Companys stockholders approve the following resolution

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the

fullest extent permitted by law to amend our bylaws and each appropriate governing

document to give holders of 10% of our outstanding common stock or the lowest

percentage permitted by law above 10% the power to call special shareowner meetings

BASIS FOR EXCLUSION

Rule 14a-8i1O The Proposal Has Been Substantially Implemented by the Company

Rule 4a-8i1 allows company to exclude stockholder proposal if the company has

substantially implemented the proposal proposal may be excluded under Rule 14a-8ilO
where the companys 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 proposal to be substantially implemented company must have implemented

only the essential objectives of the proposal and need not have implemented each and every aspect

of the proposal See e.g Sun Microsystems Inc August 28 2008 COnAgra Foods July

2006

The Proposal seeks to allow holder of 10% of the Companys outstanding common stock

or group of stockholders holding more than 10% of the Companys outstanding stock to call

special meeting of stockholders On February 2009 the Companys board of directors adopted

an amendment to the Companys bylaws to permit stockholders to call special meeting of

stockholders the Bylaw Amendment copy of the Bylaw Amendment is attached as Exhibit

The Bylaw Amendment requires the Companys board of directors to call special meeting of

stockholders upon the request of either single stockholder holding at least 10% or one or more

stockholders holding at least 25% of the combined voting power of the Companys then-

outstanding shares of capital stock The Companys board of directors has the discretion to

determine whether to proceed with the special meeting if some requesting stockholders revoke the

request for the meeting and the remaining stockholders hold less than the required amount of the

Companys voting power Although the Proposal and the Bylaw Amendment differ regarding the

ownership required for group of stockholders to be able to call special meeting of stockholders

06467/000067 3756373



U.S Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

December 22 2010

Page

the Bylaw Amendment substantially implements the Proposal because it addresses the essential

objectives of the Proposal i.e the ability of stockholders to call special meeting

The staff has routinely permitted companies to exclude proposal where the companys
actions have addressed the underlying objectives of the proposal even though the exact proposal is

not implemented For example in 2009 the staff permitted the Company to exclude nearly the

same proposal also submitted by the Proponent based on the Companys adoption of the Bylaw

Amendment See General Dynamics Corp February 2009 In that case the proposal requested

that the Companys board of directors amend the bylaws and each appropriate governing document

to permit holders of 10% of the Companys common stock to call special stockholder meetings

The staff agreed with the Company that the Bylaw Amendment substantially implemented the

proposal

Similarly the staff in another instance permitted company to exclude proposal seeking to

permit stockholders to call special meeting of stockholders with no restrictions where the

company had amended its bylaws to allow holders of at least 25% of the companys outstanding

stock to call special meeting of stockholders See Borders Group Inc March 11 2008 In that

case the staff concurred in the companys view that the proposal had been substantially

implemented notwithstanding that the bylaw adopted by the company contained restriction on the

ability of stockholders to call special meeting i.e minimum stock ownership level Similarly

in Johnson Johnson February 19 2008 the staff allowed the company to exclude proposal

that sought to give holders of reasonable percentage of the companys stock the power to call

special meeting where the company proposed to adopt bylaw amendment that would give holders

of 25% of the companys outstanding stock the power to call special meeting As in Borders and

Johnson Johnson while the Bylaw Amendment differs somewhat from the Proposal the

Companys bylaw addresses the essential objectives of the Proposal namely the ability of

stockholders to call special meeting

stockholder should not be permitted to revise proposal in minor respects year after year

in an effort to have it deemed substantially different from the stockholders prior proposal with the

result being that the new proposal will be deemed not to have been substantially implemented The

Proponents objective was achieved in 2009 when the Company adopted the Bylaw Amendment
It would be an abuse of the Rule 14a-8

process to allow the Proponent to revise his initial proposal

which the Company substantially implemented to force stockholder vote on yet another variation

of his special meetings proposal

For the foregoing reasons we believe the Company has substantially implemented the

Proposal and that the Proposal therefore may be excluded under Rule 14a-8il0

0614671001i067 37537 v3



U.S Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

December 22 2010

Page

Conclusion

For the reasons set forth above it is our view that the Company may exclude the Proposal

from its proxy materials pursuant to Rule 4a-8 il We request the stalls concurrence in our

view or alternatively confirmation that the staff will not recommend any enforcement action to the

Commissionif the Company so excludes the Proposal

When 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

Sincer ly

cc Greg Gallopoulos

General Dynamics Corporation

John Chevedden

Enclosures

O6I47/OOOO67 7537



Exhibit

Copy of the Proposal and

Correspondence
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JOHN CHEVEDDEN

FSMA 0MB Memorandum M-07-16

Mr Jay Johnson

Chairman of the Board

General Dynamics Corporation GD
2941 Fairview Park Dr Ste 100

Falls Church VA 22042

Phone
Fax

Dear Mr Johnson

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

value until after the date of the respective shareholder 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 rile 14a-8 process

please communicate via email tO FtSMA 0MB Memorandum MO716

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 te FISMA 0MB Memorandum MO7-16

Sincerely

4ohn Chevedden Date

cc Greg Gallopoulos

Corporate Secretary

FX
Julie Aslaksen ___________________________



Rule 14a-8 Proposal November 20101

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each
appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest
percentage permitted by law

above 10% the power to call special shareowner meeting

This includes that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent permitted by law in regard to calling special meeting that

apply only to shareowners but not to management and/or the board This included that number
of shareholders can be

part of the 10% to call special meeting

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 returns may suffer .Shareowner input on the

timing of shareowner meetings is especially important during major restructuring when
events unfold quickly and issues may become moot by the next annual meeting This proposal
does not impact our boards current power to call special meeting

This proposal topic won more than 60% support at the following companies CVS Caremark
Sprint Nextel Safeway Motorola and Donnelley Our management took advantage of

broker letter technicality to prevent shareholders from voting on this special meeting proposal

topic at the 2010 annual meeting Reference General Dynamicr Corporation January 27 2010

The merit of this Special Shareowner Meeting proposal should also be considered in the context

of the need for additional improvement in our companys 2010 reported corporate governance
status

The Corporate Library www.thecorporatelibrarv.com an independent investment research finn

rated our company fl with High Governance Risk and Very High Concern in executive

pay The total executive pay of $36 million for Nicholas Chabraja did not include the nearly $28

million of accumulated benefits under the pension plans that were distributed in January 2010

In July 2009 Nicholas Chabraja was paid nearly $9 million in lieu of future corporate aircraft

usage reimbursement for office support and administrative support reimbursement for moving

expenses and applicable tax gross-up to which he was entitled

Nell Minow who chaired The Corporate Library said If the board cant get executive

compensation right its been shown it wont get anything else right either

Director James Crown had 23-years tenure independence concern served on our most

important board committees including chairmanship of our Nomination Committee and

received our highest negative votes Plus he was our Lead Director

George Joulwan Paul Kaminaki Nicholas Chabraja and James Crown had 12 to 23-years long

tenure an independence concern Plus they held seats on our most important board

committees

Please encourage our board to respond positively to this proposal Special Shareowner Meetings

Yes on to be assigned by the company



Notes

John Chevedden FISMA 0MB Memorandum M-07-16 sponsored this

proposal

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

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15
2004 including emphasis added

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-8I3 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 to factual assertions because those assertions may be

interpreted by shareholders in 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 referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companIes to address

these objections in thefr statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Ptcase acknowledge this proposal promptly by email FISMA 0MB Memorandum M-07-16



FIdelity
M.nI P0 Box //0001 Cincinooi 0H45271-OUs
0IIic Sfl .ktn Sjt moheId Rt 02917

November 27 2010

John Chevedden

Via h5I1Th4A 0MB Memorandum M-07-16

To Whom Ii May Concern

This letter is provided at the request of Mr John C1ievxldcn customer of Fidelity

Investments

Please
aecept

this letter as conlirmation that according to our records Mr Chevedden has

ceriunuously owned no less than 100.000 shares of Boeing Co CUS 097023 05
300000 shares of Ed isoot Intl CUSIP 281020107 200000 shares General

ynamics CUSIP 369550108 100.000 shares of 1-loneywell Intl Inc CUSIP
438516106 100.000 shares olLockheed Martin Corp CIJSIP 539830109 and

200.000 shares of Paccar Inc. CU SIP 693718108 5ince July 2009 These shares are

registered in the name of National Financial Services LLC DTC participant DTC
number 0226 and Fidelity affiliate

hope yoti find this information helpful If you have any questions regarding this issue

please feel free to contact mc by culling 800-800-6890 between the hours of 900 aun

and 530 p.m Eastern Time Monday through Friday Press when asked if this call is

response to letter or phone ea1I press to cach an individual then enter niy5 digit

extension 27937 when prompted

SrY

George SLainopou1os

Client Services Specialist

Our File W284374-O1NOV1O

Clo.nnO jS1Ody or other bfokewr errnoe .ooy ho pr.Mthd by Huo.J FMaooaL

Sweow IJ.C or F4.tty Brck.rec $eMcr Mmheui NYSE SIPC
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NIJ
AMENDED AND RESTATED BYLAWS

of

GENERAL DYNAMICS CORPORATION
As amended effecdvc February 2009

ARTiCLE

OFFICES

SECTiON Registered Office The registered office of General Dynamics Corporation hereinafter called the Cor ndon in

the Stsr of Delaware ahall be at 1209 Orange Street Wilmington New Castle County 19801 The registered agent
of the

Corporation In Delaware Is The Corporation Tzut Company

SECTION 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 nay from time to time determine

ARTICLE II

MEETINGS OF STOCKHOLDERS

SECTION Annual Meetings The annual meeting olthe stockholders of the
Corporation for the election of directors and for

the transaction of any other proper business shall be held on such dale and at such urns at shall be designated by resolution of the
Board from time to time

SECTION SpecIal Meetings special meeting of the stockholdcrs for any purpose or puepoaes may be called at any lime

by the Chainnan of the board or by the Board but special meeting may not be called by any other
person or persons Subject to

Scctln 2b special meeting of stockholders shall be called by the Board upon the receipt by the Secretary of the Corporation of
written request for pccial meeting of stockholders 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 combined voting power of live then
outstanding shares of all classes 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 single class 1n derennining whether

Special Meeting Requests have met the
requirements of this SectIon multiple Special Meeting Requests will not be considered

together if they relate to diffrresst itcms of business
Additionally in order to be valid all Special Meeting Requests muse have been

dated and delivered to the Secretary within sixty 60 days of the earliest dated
Special Meeting Request Business tranaacied at any

special meeting of stockholders shall be limited to the
purposes stated in the notice



Stckito1dcr Reque.rred Special Meetings Special Meeting Request shall be signed by each slocltholder or duly authorized
agent requesting the special meeting and shall set forth brief description of each matter of business desired to be brought before
the special meeting hnd the reasons for conducting such busicss at the special meeting ii the text of the proposal or huInes
including the text c4itny reeoiut.ions proposed for consideration and in the event lht such business includes proposal to amend
these Bylaws the language of the proposed amendment iii any material interest of each stockholder in the business desired to be
brought before the

special meeting iv the name and address as they appear on the Corporations books of cacti stockholder
requesting the special meeting the class and number of shares of the Corporation which are owncd by each stockholder requesting
lhc special meeting and vi any other information that is required to be set forth In stockholders notice required pursuant to
Section 11b of Article of these Bylaws and if the purpose of the

special meeting includes the appointmncns or election of one ormore directors to the Board Section l0aii of Article II of these Bylaws

stockholder may revole Special Mecting Request at any lime prior to th special meeting provided however that if anysuch revocations arc received by the Secretary and as result of such revocation the number of un-revoked Special MeetingRequests no longer represents at least the requisite number of shares entitling the stockholders to
request the calling of special

meeting pursuant to Section 2a then the Board shall have the discretion to determine whether or not to proceed with the special
meeting 11 none of the soekhkIcss who submitted the Special Meeting Request appear or send

qualified representative as defined
in Section 0ii of Article of these Bylaws to

present the proposals or business submitted by the stockholders for
consideration as the special meeting such proposals or business shall be disregarded notwithstanding that proxies in respect of such
vote may have been received by the Corporation or such stockholders

Special Meeting Request shaH not be valid and the Board shall have iso obligation to call special meeting In
respect o1uch

Special Meeting Request if it relates to an item of business that is not proper subject for stockholder sctio under applicable law

The Board shall determine the place if any and fin the date and time of any stockholder
requested special meeting The Board

may submit its own proposal or proposals for consideration at stockholder requested special meeting

SECTION Place of Meeting All meetings of the stockholders shall be bald at such place within or without the Slate of
Delaware or at no place but rather by means of remote communication as shall from time to time be

designated by tlsc Board

SECTION Nolic of Meetings Except as otherwise espreasly required by statute the Certificate of Incorporation or these
Bylaws notice of each meeting of the stockholders shall be given to each stockholder entitled to vote at such meeting not lest than JO
nor more than 60 days before the date of the meeting by delivering written notice thereof to each stockholder

personally by
method of electronic transmission conscmted to by the stockholder to whom the


