
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

February 6, 2009

Alan L. Dye
Hogan & Harson LLP
Columbia Square
555 Thieenth Street, NW
Washington, DC 20004

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 Februar 5, 2009 concerning the shareholder proposal submitted to General
Dynamics by'John Chevedden. We also have received letters from the proponent dated
Janua 5, 2009, Januar 8, 2009, Februar 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 sumarize the facts set fort 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 a brief discussion of the Division's inormal procedures regarding shareholder'
proposals.

 

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden
 

 
***FISMA & OMB Memorandum M-07-16*** 



February 6, 2009

Response of the Offce 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 governng document to give holders of 10% of General Dynamcs'
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings and fuher provides that such bylaw and/or
charer text shall not have any exception or exclusion conditions (to the fulest 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 wil not recommend enforcement
action to the Commission if General Dynamics omits the proposal from its proxy
materials in reliance on rue 14a-8(i)(10). In reaching this position, we have not found it
necessar to address the alternative bases for omission upon which General Dynamics
relies.

Sincerely,

 
Attorney-Adviser



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURS REGARING SHARHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing 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 paricular 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 fuished to it by the Company 
in support of its intention to exclude the proposals from the Company's 
 proxy materials, as well 
as any information furnished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff, the staffwil always consider inforiation 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 ofthe 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 a formal or adversary procedure.
 

It is important to note that the staffs 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 canot adjudicate the merits of a company's position with respect to the 

. proposaL. Only a court such as a U.S. Distrct Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in cour, should the management omit the proposal from the company's proxy 
materiaL. 



'.

JOHN CHEVEDDEN
 

  

Februar 5, 2009

Offce of Chief Counsel

Division of Corpraton Finance
Securties and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 4 General Dynamics (GD)
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetigs
John Chevedden

Ladies and Gentlemen:

This responds to the company December 19,2008 no acton request, supplemented on Februar
3,2009 and Febru 5,2009 regarding ths rue 14a-8 proposa with the following text:

(GO: 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 wil 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.

This is the sae text as used in AT&T Inc. (Januar28, 2009) which did not concur with AT&T:

(T: Rule 14a-8 Proposal, November 7,2008)
3 - Special Shareowner Meetings

RESOL VEO, 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 wil not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to m~nagement and/or
the board.

By contras, Interntional Business Machines Co:iration (Janua 26, 2009), which was just
cited by Gener Dynamcs, usd diferent wording.

Additionally, in reference to the company Februar 5, 2009 letter regardig a 25% threshold to
call a special meeting, AT&T Inc. (Januar 28, 2009) stated:

We are unable to concur in your view that AT&T may exclude the proposal under
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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% theshold to call a special meetig. It thus sems that AT&T 
Inc. (Januar 28, 2009) is an exact precedent for General Dynamcs in regard to (i)(10). 

The followig text is from the Janua 8, 2009 respons to the General Dynacs no action
request in regard to (i)(lO): .
 
The company in effec claims that 25% of shareholders is the sae as 10% of shaeholders in its 
proposed ostensible right to cal a special meetig. Due to the dispersed ownership of the 
compan (please see the atthment), the requirement of 25% of sheholders to cal a special 
meeting essentialy prevents a special shareholder meeting from bein caled. 

The disperse ownerhip (746 intutions) of the company greatly increas the diffcuty of
 

calling a special meetig espcially when 25% of this dispersed group of shareholders are 
required to tae the exta effort to support the calng of a special meeting. For many of these 
shareholders their 
 percetae of the total ownership of the company is small and therr ownership
of the company is also a small par of their total portolio. 

The company has provided no evidence from any exp that would contradict ths. And the
 

company ha not provided one example of 25% of shareholders of a company with a dispersed 
ownership of 
 746 initutions ever callg a spcial meetig. 

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

For these reasons and the earlier forwarded reans it is requested that the staff 
 find that ths
resolution caot be omitted from the company proxy. It is also respectfy requested that the 
shareholder have the last opportty to submit maerial in support of including ths proposa
sIncethe company had the fist opportity.
 

Sincerely, 

~.. 
cc: 
David A. Savner .:savner~eneradynacs.co:i
 



Jan 28~ 200
 

Resnse of the Ofce ofCh~f Coui
 
Divon of Comoration Fince
 

Re: AT&T I:. ,
 
Inmi let da PebC 12, 2008
 

The prsa as th boar to tae th st neCss to amen the bylaws an
 
eah apopr goverg documen to give holder of iOOAi of AT&T's outing 
'common stk (or th lowe pee alowed by law 
 abve 10%) th power to ca
sp sheown mee an fu prvides th such 'bylaw and/or cha te 
sha Dot hae any excetion or excluson condion (to th fues ex pe by
 

st law)tb aply 
 only to shawn but tlot to maemen and/or th boar 

. We ar unle to conc ii your view th AT&T may exclude th prposa under
 
nùe 14a-8(iX2). Accrdigly, we do not believe tht AT&T may omit the proposa frm 
its proxy ma in relian on rue 14a-8(i)(2). 

We ar unle.to concu in your view th AT&T may exclude the propo under 
nie 14a-8(iX3). Accrdgly, we do not believe that AT&T may omi the prpo frm 
its proxy mateal in reliance on nie i 4a-8(iX3). 

We ar unle to conc in your view th AT&T may exclude the proposa uner
 

rue i 4a8(Xl 0). Accrdgly; we do 
 not believe th AT&T may omit the prposa
frm it prxy ma in relice on'rue 14a8(i)(10). ' 

Sincely, . 

.lule F. Bell
Atrny-Adv 



Hogan & Hartson UP
HOGAN &
 
Columbia Square
 

555 Thirteenth Street. NWHARTSON 
Washington. DC 20004 

+1.202.637.5600 Tel 
+1.202.637.5910 Fax
 

ww.hhlaw.com 

Februar 5, 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(gsec. gov 

Re: General Dynamics 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(i)(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). 

\ \ \DC . 061467/000067.2855373 vi 



In addition, as set forth in our original 
 letter and our letter dated February 3,2009, the
Proposal also is excludable under Rules 14a-8(i)(2), (i)(3) and (i)(6). 

Sincerely, 

~¿9-
Alan L. Dye 

cc: David A. Savner
 

General Dynamics Corporation
 
John Chevedden
 

\'.\DC - 061467/000067.2855373 vI 
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Exhibit A 
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GI!NI!AAL CJVNAMIC!I
 

AMENDED AND RESTATED BYLAWS 

of 

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

ARTICLE I 

OFFICES 

SECTION 1. Registered OffCe. The registered offce of General Dynamics Corporation (hereinafter called the Corporation) in
 
the State of Delaware shall be at 1209 Orange Street, Wilmington, New Castle County, i 9801. The registered agent of the
 
Corporation in Delaware is The Corporation Trust Company. '
 

SECTION 2. Other Offces. 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 I, 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 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 called by the Board upon the receipt by the Secretar of the Corporation of a 
wntten 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 combined voting power of the 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 a single class, In determining whether 
Special Meeting Requests have met the requirements of this Section 2, multiple Special Meeting Requests wil 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 the 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 shan set forth: (i) a brief descriptiòn of each maller of business desired to be brought before 
the special meeting imd the reasons for conducting such business at the special meeting, (ii) 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), (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 Corporation's books, ot each stockholder 
requesting the special meeting, (v) the class and number of shares of the Corporation which are owned by each 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 
Section I I (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 lO(a)(ii) of Article II of these Bylaws. 

A stockholder may revoke a Special Meeting Request at any time prior to the special meeting; provided however, that if any 
such revocations are received by the Secretary and, as a result of such revocation, the number of un-revoked Special Meeting 
Requests no longer represents at least the requisite number of shares entitling the stockholders to request the callng of a special 
meeting pursuant to Section 2(a), then the Board shall have the discretion to determine whether or not to proceed with the special 
meeting. If none of the stockholders who submitted the Special Meeting Request appear or send a qualified representative (as defined 
in Section i O(a)(ii) of Article II of these Bylaws) to present the proposal(s) or business submitted by the stockholders for 
consideration at the special meeting, 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 shan have no obligation to can 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 applicable law. 

The Board shall determine the place, if any, and fix the date and time, of any stockholder requested special meeting. The Board 
may submit its own proposal or proposals for consideration ata 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 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 Incorporation or these 
Bylaws, notice of each 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 
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JOHN CHEVEDDEN
 

  

Februar 4, 2009

Offce of Chief Counsel

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

# 3 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 acton request and Februar 3, 2009
supplement regarding this rule 14a-8 proposal with the followig text:

(GO: 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 wil 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.

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

(T: Rule 14a-8 Proposal, November 7,20081
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 wil 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.

By contrast, International Business Machies Corporation (Januar 26, 2009), which was just
cited by General Dynamics, used different wording.

For these reasons and the earlier forwarded reasons it is requested that the staff find that ths
resolution canot be omitted from the company proxy. It is also respectfully requested that the
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shareholder have the last opportty to submit material in support of including ths proposal 
since the company had the first opportity.
 

Sincerely,

~L_ ~~ ~~-
Arli Ch~v:-~~ ·
 

cc:
 
David A. SaYner -:dsavner(igeneradynamcs.com?
 



Janua 28, 2009 

Resonse of the Offce of Chief Counsel
 
Division of Corporation Fince
 

Re: AT&T Inc.
 
Incomig lett date Pecembe 12,2008
 

The proposal as the board to tae the sts neCssar to amend the bylaws and 
eah appropriate governg document to give holders of 10% of AT&T's outdig 
'common stock (or the lowes pentae alowed by law 


above 10%) th power to cal
speci~ sheowner meegs an fur provides tht suh 'bylaw and/or cha text 
sha not have any exception or exclusion conditions (to the fues extt permtted by 
stte law) th aply only to shareowners but Q.ot to maement and/or the boar. 

. We are unle to concu ii your view th AT&T may exclude the proposa under
 

rue 14a-8(i)(2). Accordigly, we do not believe tht AT&T may omit the proposa from 
its proxy materis in reliance on rue 14a-8(i)(2). 

We ar unble,to concu in your view that AT&T may exclude the proposal under
 

nie 14a-8(i)(3). Accordigly, we do not believe that AT&T may omit the proposa frm 
its proxy materal in reliance on roe 14a-8(i)(3). 

We ar unle to concur in your view th AT&T may exclude the proposa under


nie 14a-8(i)(1 Ò). Accrdigly; we do not believe tht AT&T may omit the proposa 
from its proxy maerals in reliance on'Me 14a-8(i)(10). ' 

Sinceely, . 

.ruIe F. Bell 
Attrney-Adviser 



Hogan & Harton IIpHOGAN &
 
Columbia Square 

555 Thirteenth Street, NWHARTSON 
Washington. DC 2004 
+ 1,202.637.560 Tel 

+ 1.02.637.5910 Fax
 

ww.hhlaw.com 

February 3, 2009 

BY ELECTRONIC MAL 

u.s. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
i 00 F Street, N .E. 
Washington, D.C. 20549 
shareho I derproposal s(qsec. gov 

Re: General Dynamics Corporation - Stockholder Proposal Submitted by John
 

Cbevedden 

Ladies and Gentlemen: 

Weare writing in response to the letters submitted to the staff by the Proponent dated 
Januar 5, 2009 and January 8, 20091, 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 
fort in our prior letter. In paricular, the Proponent's letters do not attempt to clanfy the
 

confusing aspects of the Proposal that render it internally inconsistent 
 and materially vague and 
misleading. As we 
 pointed out in our letter, thè Proposal is' subject to 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 determe with any 
reasonable certainty what actions or measures the Proposal would require. 

i 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 Wiliam Steiner. 

\ \\DC. 061467100007.2853471 vl
 



In addition to the possible interpretations discussed in our letter, the Proposal could be 
interpreted to mean that shares of General Dymimics 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 staf recently considered the excludabilty of 
 the Proposal in connection with the
Proponent's submission ofthe 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 (Januar 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(i)(2), (i)(6) and (i)(10).
 

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

Sincerely, ~¿~
Alan 1. Dye 

cc: David A. Savner
 

General Dynamics Corporation 
John Chevedden 

,', \DC - 061467/000067 . 2853471 vI 
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JOHN CHEVEDDEN
 

  

Januar 8, 2009

Offce of Chief Counsel

Division of Corpration Finance
Securities and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 2 General Dyamics (GD)
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetigs
John Chevedden

Ladies and Gentlemen:

This responds to the company December 19, 2008 no action reques regarding this rue 14a-8
proposal with the followig text:

(GD: Rule 14a-8 Proposal, October 29,20081
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 wil 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/orthe board. '

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

This rue 14a-8 proposal does not seek to place limts on managemènt and/or the board when
members of the management and/or the board act exclusively in the caacity of individua
shareholders. For instce ths proposa does not seek to compel a member of maagement
and/or the board to vote their shares with or against the proxy position of the ,entire board on
ballot items or to require directors to buy stock.

The proposa is interally consistent. The fist sentence of the proposa would empower each
shareholder, without exception or exclusion, to be par of 10% of shareholders (acting in the
capacity of shareholders only) able to cal a special meeting. This sentence does not exclude any
shareholder from being par of the 10% of shareholders. The fact that there is no exclusion of
even a single shareholder - contradicts the core company "exclusion" argwnent. The company

***FISMA & OMB Memorandum M-07-16*** 
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has not named one shareholder who would be excluded. 

The company misinterretation of the proposal appe to be basd on a false 
 premise that the
overwhelmig purose of shareholder proposas is to only ask the individua board member~ to 
take action on their own and only in their limited capacity as private shareholders. To the 
contrar most if not alL, rule 14a-8 proposas ask the 
 board to act in its capacity as the board 

The company has not produced evidence of 
 any rue 14a-8 shareholder proposal in which board
membes were asked to tae action on their own and only in their lited capacity as private 
shareholders. And the company has not produce any evidence of a shareholder proposa with 
the purose of restctig rights of 
 the directors when they act as private shareholders. The 
company apparently dr its no action request bas on a 
 belief tht the key to wrtig a no
action request is to produce a number of spcultive or highy specultive meags for the 
resolved sttements of rue 14a-8 proposals.
 

The company does not explain whyit does not alternvely 
 back up its (i)(2) objection by
requestg that the second sentence of the resolved statement be omitted. 

The company objection is conf beus it creates the false assuption that the reslved 
statement of shareholder proposas concerng the board of directors is directed to the membes 
of the board in their capacity as individual shareholders. 

Thus the established~topic 2008 Invacare Corpration proposa in the 
 next paragraph, that was
voted at the 2008 Invacare anua meetig (and all simlar proposals), could be excluded 
hencefort using the sae concept in the company no action request. Specificaly though a
 

claim that the Invacare proposalis in reality asking the 
 board to declasify the board and yet it is 
callng for the board to only act in the capacity 
 of individual shaeholders to declasify the board 
(and individua shareholders have no power to declasif 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 incumbent 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 companes in 2008: 
RESOL VEO, Special Shareholder Meetings, Shareholders 
 ask our board to amend our 
bylaws and any other appropriate governing documents in order that there is no 
restriction on the shareholder rightto call a special meeting, compared to the standard 
allowed by applicable law 
 on callng a special meeting. 

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

Home Depot (HD) 39%
Spnnt Nextel (S) 40%
Allstte (ALL) 43% 
Ban of America (BAC) 44% 



CVS Caremark (CVS) 48% 

The above voting resuts are evidence of 
 the importce of 
 ths topic to shareholders and given
this level of importce - shareholders should not be denied the opportty to vote on this topicin~~ .
 
The company (i)(6) objection appears to be dependent on unqualifed accptace of 
 its (i)(2) 
objection and hence grtutous.
 

The principle focus of 
 the company (i)(3) objection revert back to its (i)(2) objection and 
appeas to be dependent on unqualified acceptace of its (i)(2) objecton and is hence gratuitous. 

The company in effect clais tht 25% of shareholders is the sae as 10% of shaeholders in its 
proposed ostensible right to cal a spial meetig. Due to the dispersed ownership of the
 

company (pleae see the athment), the requiement of 25% of shareholders to call a spcial 
meetig essentially prevents a special shareholder meetig from being called. 

The dispersed ownership (746 insttutions) of the company greatly increass the diculty of
 

callig a special meetig espcially when 25% of ths dispersed group of sharholders are
 

requied to take the exta effort to support the callg of a spcial meeting. For many of these 
shareholders their percentage of the total ownership of the company is small and their ownership 
of the company is 
 also a small part of their tota portolio. 

The company has provided no evidence from any experts that would contrdict ths. And the
 

company ha not provided one example of 25% of shareholders of a company with a dispersed 
ownership of 746 intutions ever callng 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 faciltate the revocation of shareholders' 
requests for a spcial meeting and the company has not clarfied whether it wil have the power 
to lobby shareholders to revoke their request for a special meeting. 

For these reaons it is requested that the sta fid that ths resolution caot be omitted from the 
company proxy. It is also respectfuly requested that the shareholder have the last opportty to 
submit material in support of includig this proposa- since the compay had the firs 
opportty ~
 

Sincerely, 

~.
cc: 
David A. SaYner ~savner~generadynamcs.conv 



, ,

JOHN CHEVEDDEN
 

  

Janua 5, 2009

Offce of Chief Counel
Division of Corporation Fince
Securties and ExchaIge Commssion
100 F Street, NE
Washington, DC 20549

# 1 General Dynamics (GD)
Shareholder Position on Company No-Acton Reques
Rule 14a-8Proposal: Special Shareholder Meetigs
John Chevedden

Ladies and Gentlemen:

This is the first resns to the company December 19,2008 no action request regardig ths rule
l4a-8 proposal by Wiliam Steiner with the followig text:

(GO: Rule 14a-8 Proposal, October 29, 2008)
3 - Special Shareowner Meetings

RESOL VEO, 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/orcharter text wil 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 importnt 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.
Shareowners should have the abilty to call a special meeting when a matter is
suffciently important to merit prompt consideration.

Ths rue 14a-8 proposa does not seek to place limts on management and/or the board when

members of the management and/or the board act exclusively in the capacity of individual
shareholders. For intace this proposal does not seek to compel a member ofmanagem~nt
and/or the board to vote their shares with or against the proxy position of the entie board on
ballot items or to requie directors to buy stock.

The proposal is internaly consistent. The first sentence of the proposa would empower each
shareholder, without exception or exclusion, to be par of 10% of shareholders (actig in the
capacity of shareholders only) able to cal a special meetig. Ths sentence does not exclude any
shareholder from being par of the i 0% of shareholders. The fact that there is no exclusion of
even a single shareholder - contradicts the core company "exclusion" argument. Thecompany

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 



" 

has not named one shareholder who would be excluded. 

The company misinterpetation of the proposal appes to be bas on a false premise that the 
overwhelmg purose of shareholder proposas is to only ask the individua board members to 
take action on their own and only in their lite capacity as private shareholders: To the
 

contrar most ifnot al, rule 14a-8 proposals ask the board 10 act in its capacity as the board.
 

The company has not produce evidence of any rue 14a-8 shareholder proposa in which board 
membes were asked to tae action on their own and only in their limted capacity as private 
shareholders. And the company has not produced any evidence of a shaeholder proposa with 
the purose of restctig rights of the diectors when they act as private shareholders. The
 

company apparently draf its no action reques basd on a belief that the key to wrti a no
 
action request is to produce a numbe of speculative or highy speculatve meags for the
 
resolved sttements of a rue 14a-8 proposals.
 

The company does not explai why it does not alternatively back up its (i)(2) objection by 
requesting that the secnd sentence of the resolved sttement 
 be omitted. 

The company objection is confsed because it creates the false asumption that the resolved 
statement of shareholder proposals concerng the board of directors is directed to the members 
of the board in their capacity as inividual shareholders. 

Thus the 2008 Invacae Corpration proposa in the next paragap~ that was voted at the 2008 
Invacare anual meetig (and al simar proposals), could be exCluded hencefort using the
 

same concept in the company no action request. Specificaly though a claim that the Invacare
 
proposal is in reality askig the board to declasif the board and yet it is limtig this request
 
and calg for the board to only act in the capacity of individua shareholders to declassify 
 the
board (and individual sheholders have no power to declassif the board). 

"BE IT RESOLVED, that the stockholders of Invacare Corporation request that the 
Board of Directors take the necessary steps to declassif 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 immediçitely, and be applicable to the re
election of any 
 incumbent director whose term, under the current classifed system, 
subsequently expires." '
 

The followig resolved text, which was excluded in 2008 at some companes, received 39% to 
48% support at five major companes in 2008:
 
RESOLVED, Special Shareholder Meetings, Shareholders 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 callng a special meeting. 

Apparently 39% to 48% of 
 the shareholders (based on yes and no votes) at these companies were
not confse on the imediately above text on ths topic: 

Home Depot (lI) 39%

Sprit Nextel (S) 40%
Alstte (ALL) 43% 
Ban of America (BAC) 44% 



CVS Caremark (CYS) 48% 

The above votig results are evidence of the importce of ths topic to shareholder and given 
this level of importce - shareholders should not be denied the opportty to vote on this topic 
in 2009. 

The company (i)(6) objection appes to be dependent on unquafied acceptace of its (i)(2) 
objection and hence 
 gratutous. 

The principle focus of the 
 company (i)(3) objection revert back to its (i)(2) objecton and 
appears to be dependent on unqualed accetace of its (iX2) objection and is hence gratuitous. 

The compan in effect clais tht 25% of shaeholders is the sae as i 0% of shareholders in its 
proposed ostensible right to cal a special meeting. Due to the dispersed ownership of the 
company (pleas see the attchment), the requiement of 25% of shaholders to cal a special 
meetig essentialy prevents a 
 special shareholder meeting from being called. 

The dispesed ownership (746 intutions) of the company greatly increas,the diffculty' of 
caling a special meeting especialy when 25% of ths dispersed group of shaeholders are 
required to tae the exta effort to support the caling of a spial meetig. For many of these 
shareholders their percentae of the tota ownership of the company is small and their ownership 
of the company is also a small par of their total portolio. 

The company has provided no evidence from any expert tht would contrdict ths. And the
 

company has not provided one example of 25% of shareholders of a company with a dispersed 
ownership of 746 insttutions ever caling 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 wil faciltate the revocation of shareholders' 
requests for a spcial meeting and the company has not clarfied whether it will have the power 
to lobby shareholders to revoke their request for a spcial meetig. 

For these reasns it is requested that the staffmd that this resoluton caot be omitted from the 
company proxy. It is also respectflly requested tht the shaeholder have the las opportty to
 

submit material in support of including this proposal- since the company had the fist 
opportty . 

Sincerely, 

Ltl~~000 Chevedden 

cc: 
David A. Savner ~savner~generadynacs.com): 



Hogan & Hartson LLPHOGAN &	 Columbia Square 
555 Thirteenth Street. NWHARTSON	 Washington, DC 20004 
+1.202.637.5600 Tel 
+1.202.637.5910 Fax 

www.hhlaw.com 

Rule 14a-8(i)(2) 
Rule 14a-8(i)(3) 
Rule 14a-8(i)(6) 
Rule 14a-8(i)(10) 

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 

Ladies and Gentlemen: 

On behalf of General Dynamics Corporation (the "Company"), we are submitting this letter 
pursuant to Rule 14a-8G) 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 StaffLegal 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(j), 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, 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 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(i)(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 ofthe 
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% ofthe 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 certificate 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.

Moreover, 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. I

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.

I 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)( I)), and whether the bylaw amendment, if implemented, would be valid
under Delaware law (for purposes of Rule 14a-8(i)(2)). The court held that, while the bylaw amendment was a proper
subject for stockholder action, implementation ofthe 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 ofCertificate ofIncorporation 

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 ofthe board of directors to 
call 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)(I) 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 14a-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(i)(6). 

C.	 Rule 14a-8(i)(3) - The Proposal 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 staffhas 
indicated that a proposal is misleading, 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 StaffLegal Bulletin No. 14B (September 15, 2004) ("SLB No. 14B"). 

The staff has regularly permitted exclusion of a proposal where the actions taken by the 
company to 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 standard 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 
special meeting, (ii) subjects to be brought before a special meeting or (iii) the frequency with 
which special meetings may be called. 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 to 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 proposal 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(i)(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 ofthe 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 
of25% 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 

IlIDe - 0614671000067 - 2830518 vlO 



U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of the Chief Counsel 
December 19,2008 
Page 8 

14a-8(i)(10) where the company represents to the staff that its board of directors is expected to take 
action that would substantially implement the proposal. See, e.g., HJ 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 seeking amendment ofthe 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(i)(10). 

Conclusion 

For the reasons set forth above, it is our view that the Company may exclude the Proposal 
from its proxy materials pursuant to Rules 14a-8 (i)(2), (i)(6), (i)(3) and (i)(10). We request the 
staffs concurrence in our view or, alternatively, confinnation 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 
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JOHN CHEVEDDEN

Mr. Nicholas Chabraja
Chairman, CEO
General Dynamics (GD)
2941 Fairview Park Dr Ste 100
Falls Church, VA 22042
PH:
FX:

Rule 14a-8 Proposal
Dear Mr. Chabraja,

This Rule l4a-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 defmitive proxy publication.

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via email to-------------------------------- 

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 oftrus proposal
promptly by email.

Sincerely,

~ '1"1:
~n-"'-------

cc: David A. Savner
Corporate Secretary
PH:
FX:
Julie Aslaksen
CounselPH:._

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



[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 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 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.anindependent 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 2 I-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 speeding 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 served on boards rated "D" by The Corporate Library:

Nicholas Chabraja Northern Trust (NTRS)
Carl Mundy Schering-Plough (SGP)
John Keane MetUfe (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 
Yes on 3

Notes:
John Chevedden, ------ -------- ------ ---- ----- ---------- -------- ------ 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. It is
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 consistent 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 to 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 identilled specifically as such.

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. Please acknowledge this proposal promptly by email.

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



Neel Wheeler/CORP/GDYN

1110312008 06:03 PM

To --------------------------------- 

cc

bee Neal Wheeler/CORP/GDYN

Subject Letter to General Dynamics

Mr. Chevedden - Please see the attached regarding the recent letter you sent to General Dynamics.

Thank you,

L. Neal Wheeler
Senior Counsel, Corporate and Securities
General Dynamics Corporation
2941 Fairview Park Drive, Suite 100
Falls Church, Virginia 22042
Ph:
Fax:. d

-m
Dlevedden letter 11032008.pd

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



GENERAL DVNAMICS

Neill Wheeler
senior Counsel,

Corporate and securities

November 3. 2008

Via Facsimile, Overnight Mail and Email ------------------------------- )

----- ------------- 
------ -------- ---------- ---- ---- 
---------- -------- ---- ------- 

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 Securities Exchange Actof1934 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 secwities entitled to be voted on the
proposal for at least 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 proofof 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' common stock; or

2. providing a copy ofa filed Schedule 130, 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 ofGeneral Dynamics' common stock as ofor
before the date on which the one-year eligibility period begins, together with your written
statement that you continuously held the shares for the one-year period as of the date of
the statement.

2941 FaIrview Park DrIve
Fillls Church, VA 22042-4513
Tel.
Filx

***FISMA & OMB MEMORANDUM M-07-16*** 
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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_._. 

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••••aifyou have any questions. 

Sincerely, 

L. Neal Wheeler 

Enclosures 

cc: Julie P. Aslaksen 
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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 conununicate 
with security holders with respect to a 
soltcitatlon commenced by the reg
Istrant; and 

(II) 1be 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 solici
tation. 

(d) The security holder shaJl not use 
the Information furnished by the reg
Istrant pursuant to paragraph (a)(2)(1I) 
of this section for any pwpose other 
than to solicit security holders with re
spect to the same meeting or action by 
consent or authorization for which the 
registrant Is soliciting or Intends to s0
licit or to communicate with security 
holders with respect to a soUcitation 
commenced by the registrant; or dis
close such information to any person 
other than an employee. agent. or ben
eficial owner for whom a request was 
made to the extent necessary to effec
tuate the communication or soUcita
tlon. The security holder shall return 
the information provided pursuant to 
paragraph (a)(2)(U) 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 reim
burse the reasonable expenses incurred 
by the registrant In performing the 
acts requested pursuant to paragraph 
(a) of this section. 

NOTE I TO 52fo.J4a-7 Reasonably prompt 
methods of distribution to se<:urlty holden 
may be used Instead of mailing. If an alter
native dlstTtbutlon method Is chosen. the 
costs of that method should be c:onsldered 
where necessary rather than the costs of 
mailing. 

NOTE 2 TO 524O.l4a-7 2. When provldlnK the 
Information required by 52«1. 14a-7(a)(I)(II) , If 
the reslstrant has received affirmative writ
ten or implied c:onsent to delivery of a single 
c:opy of proxy materials to a shared address 
In ac:cordance with 5240.14a-3(e)(l). It shall 
exclude from the number of record holders 

5240.140-1 

those to whom It does not have to deliver a 
separate proxy statement. 

[57 FR 48Z92. Oct. 22. 1992, as amended at 59 
FR 63684. Dec. '. 1994; 61 FR 24657. May 15. 
1991; 85 FR 85750. Nov. 2. ZOllO; 7Z FR "07. Jan. 
29,2007; 7Z FR 42238. AUK. I, 20071 

• :UO.I46-8 Shareholder propoealll. 

This section addresses when a com
pany must include a shareholder's pro
posal In Its proxy statement and Iden
tify the proposal In its form of proxy 
when the company holds an annual or 
special meeting of shareholders. In 
sununary. In order to have your share
holder proposal Included on a 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 question-and-an
swer format so that it Is easier to un
derstand. The references to "you" are 
to a shareholder seeking to submit the 
proposal. 

(a) Question I: What Is a proposal? A 
shareholder proposal is your rec
onunendiltlon or requirement that the 
company andlor its 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 course 
of action that you believe the company 
should follow. If your proposal Is 
placed on the company's proxy card. 
the company must aiso provide In the 
form of proxy means for shareholders 
to specify by boxes a choice between 
approval or disapproval. or abstention. 
Unless otherwise Indicated. the word 
"proposal" as used In this section reo 
fers both to your proposal. and to your 
corresponding statement In support of 
your proposal (If any). 

(b) Question 2: Who Is eUglble to sub
mit a proposal. and how do I dem
onstrate to the company that I am eli
gible? (I) In order to be eligible to sub· 
mit a proposal. you must have continu
ously held at least $2.000 in market 
value. or 1%. of the company's securi
ties entitled to be voted on the 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 securities, which means that your 
name appears In the company's records 
as a shareholder. the company can 
verify your ellglblUty on Its own, al
though you wUl stUl have to provide 
the company with a written statement 
that you Intend to continue to hold the 
securities through the date of the 
meeting of shareholders. However, If 
like many shareholders you are not a 
registered holder, the company Ilkely 
does not know that you are a share
holder, or how many shares you own. 
In this case, at the time you submit 
your proposal, you must prove your ell· 
gibtUty to the company In one of two 
ways: 

(I) 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. you continuously held the secu
rities for at least one year. You must 
also include your own written state
ment that you Intend to continue to 
hold the securities through the date of 
the meeting of shareholders; or 

(II) The second way to prove owner
ship applies only If you have filed a 
Schedule 13D (5240.13d--lOl), Schedule 
13G (§240.13d-l02), Form 3 (5249.103 of 
this chapter), Form 4 (5249.104 of this 
chapter) and/or Form 5 (5249.105 of this 
chapter), or amendments to those doc
uments or updated forms. reflectlng 
your ownership of the shares as of or 
before the date on which the one-year 
ellglbility period begins. If you have 
filed one of these documents with the 
SEC. you may demonstrate your eligi
bility by submitting to the company: 

(A) A copy of the schedule and/or 
form. and any subsequent amendments 
reporting a change in your ownership 
level; 

(8) Your written 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 statement that you 
Intend to continue ownership of the 
shares through the date of the com· 
pany's annuafor special meeting. 

17 CFR Ch, II (4-1-08 Edition) 

(c) Question 3: How many proposals 
may I submit? Each shareholder may 
submit no more than one proposal to a 
company for a particular shareholders' 
meeting. 

(d) Question 4: How long can my pro
posal be? The proposal, Including any 
accompanying supporting statement, 
may not exceed 500 words. 

(e) Question 5: What Is the deadline 
for submitting a proposal? (I) If you 
are submitting your proposal for the 
company's annual meeting, you can In 
most cases find the deadiine in last 
year's proxy statement. However, If the 
company did not hold an annual meet
ing last year, or has changed the date 
of its meeting for this year more than 
30 days from last year's meeting, you 
can usually find the deadline in one of 
the company's quarterly reports on 
Form io-Q (5249.308a of this chapter), 
or in shareholder reports of Investment 
companies under 5270.3Od-i of this 
chapter of the Investment Company 
Act of i940. 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. 

(2) The deadline Is calculated In the 
following manner If the proposal Is sub
mitted for a regularly scheduled an
nual meeting. The proposal must be re
ceived at the company'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 
company did not hold an annual meet
Ing the previous year, or If the date of 
this year's annual meeting has been 
changed by more than 30 days from the 
date of the previous year's meeting, 
then the deadline is a reasonable time 
before the company begins to print and 
send its proxy materials. 

(3) If you are submitting your pro
posal for a meeting of shareholders 
other than a regularly scheduled an
nual meeting, the deadline is a reason
able time before the company begins to 
print and send Its proxy materials. 

(0 Question 6: What If I fail to follow 
one of the elJglbUity or procedural re
quirements explained In answers to 
Questions I through 4 of this section? 
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(I) The company may exclude your pro
posal. but only after it has notified you 
of the problem, and you have failed 
adequately to correct It. Within 14 cal
endar days of receiving your proposal. 
the company must notify you in writ
ing of any procedural or eligibility de
ficiencies, 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 received the company's 
notification. A company need not pro
vide you such notice of a deficiency If 
the deficiency cannot be remedied. 
such as if you fail to submit a proposal 
by the company's properly determined 
deadline. If the company intends to ex
clude the proposal, It will later have to 
make a submission under 5240.14a-8 
and provide you with a copy under 
Question 10 below, 524O.l4a-80). 

(2) If you fail in your promise to hold 
the reqUired number of securities 
through the date of the meeting of 
shareholders, then the company wHl be 
permitted to exclude all of your pro
posals from its proxy materials for any 
meeting held in the following two cal
endar years, 

(g) Que5don 1: 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 a proposal. 

(h) Question 8: Must I appear person
ally at the shareholders' meeting to 
present the proposal? (I) Either you, or 
your representative who Is qualified 
under state law to present the proposal 
on your behalf, must attend the meet
Ing to present the proposal. Whether 
you attend the meeting yourself or 
send a qualified representative to the 
meeting In your place. you should 
make sure that you. or your represent
ative, follow the proper state law pro
cedures for attending the meeting and! 
or presenting your proposal. 

(2) If the company holds its share
holder meeting In whole or in part via 
electronic 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. 

§ 240.14cJoo& 

(3) If you or your qualified represent
ative fall to appear and present the 
proposal, without good cause. the com
pany wl11 be permitted to exclude all of 
your proposals from Its proxy mate
rials for any meetings held in the fol
lowing two calendar years. 

(i) Question 9: If I have complied with 
the procedural requirements, on what 
other bases may a company rely to ex
clude my proposal? (I) Improper under 
state law: If the proposal is not a prop
er subject for action by shareholders 
under the laws of the Jurisdiction of 
the company's organization; 

NOTE 'TO PARAGRAPH (1)(1): Depending on 
the subject matter. some proposals are not 
considered proper WIder state law Ir dley 
would be binding on tho company Ir approved 
by shareholders. In our expertence. ma-t pro
poaa1s that are cast as recommendations or 
requests that the board or directors take 
speciOed actIon are proper under state law. 
AccordlJlflly. we will assume that a proposal 
drafted as a recommendation or suggestion 
Is proper Wlless the company demonstrates 
otherwise. 

(2) Violation of law: If the proposal 
would. if implemented. cause the com
pany to violate any state, federal, or 
foreign law to which it Is subject: 

N<ml 'TO PARACRAPH (1)(2): We wJll not 
apply this basis for exclusIon to permit ex
clusion of a proposal on grounds that It 
would violate rorelgn law If compliance with 
the foreign law would result In a violation of 
any state or faderaJ law. 

(3) Violadon ofproxy roles: If the pro
posal or supporting statement is con
trary to any of the Commlsslon's proxy 
rules, Including 5240.14a-9, which pro
hibits materially false or misleading 
statements In proxy soliciting mate
rials; 

(4) Pel$Onal 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 result in a benefit to 
you, or to further a personal interest. 
which is not shared by the other share
holders at large: 

(5) Relevance: If the proposal relates 
to operations which account for less 
than 5 percent of the company's total 
assets at the end of its most recent fis
cal year. and for less than 5 percent of 
its net earnings and gross sales for its 
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mO$t recent fiscal year, and Is not oth
erwise significantly related to the com· 
pany's business; 

(6) Absence of power/authority: If the 
company would lack the power or au
thority to Implement the proposal; 

(7) Management functions: If the pro
posal deals with a matter relating to 
the company's ordinary business oper
ations; 

(8) Relates to eJection: If the proposal 
relates to a nomination or an election 
for membership on the company's 
board of directors or analogous gov· 
ernlng body or a procedure for such 
nomination or election; 

(9) Conflicts with company's proposal: 
If the proposal directly conflicts with 
one of the company's own propO$a1s to 
be submitted to shareholders at the 
same meeting; 

NOTB TO PARAGRAPH (1)(9): A company's 
submission to the Commission under thls 
section should apeclfy the points of conflict 
with the company's proposal. 

(10) Substantially IlIJfJlemented: If the 
company has already substantially 1m· 
plemented the proposal; 

(11) DupllcatJon: If the proposal sub· 
stantlally dupllcates another proposal 
previously submitted to the company 
by another proponent that will be In
duded In the company's proxy mate
rials for the same meeting; 

(IZ) ResubmJssions: If the proposal 
deals with substantially the same sub· 
Ject matter as another proposal or pro
posals that has or have been preViously 
Included In the company's proxy mate
rials within the preceding 5 calendar 
years, a company may exclude it from 
Its proxy materials for any meeting 
held within 3 calendar years of the last 
time It was Included If the proposal reo 
celved: 

(I) Less than 3'16 of the vote If pro
posed once within the preceding 5 cal
endar years; 

(II) Less than 6% of the vote on Its 
last submission to shareholders If pro
posed twice preViously within the pre
ceding 5 calendar years; or 

(UI) Less than 10'16 of the vote on Its 
last submission to shareholders If pro· 
posed three times or more previously 
within the preceding 5 calendar years; 
and 

17 CFR Ch, II (4-HJ8 EdItIon) 

(13) Speclflc amount ofdividends: If the 
proposal relates to specific amounts of 
cash or stock dividends. 

0> Question 10: What procedures must 
the company follow If It Intends to ex· 
clude my proposal? (1) If the company 
Intends to exclude a proposal from Its 
proxy materials, It must file Its rea· 
sons with the Commission no later 
than 80 calendar days before It files Its 
definitive proxy statement and form of 
proxy with the Commission. The com
pany must simultaneously proVide you 
with a copy of Its submission. The 
Commission staff may permit the com
pany to make Its submission later than 
80 days before the company files Its de
finitive proxy statement and form of 
proxy, If the company demonstrates 
good cause for missing the deadline. 

(Z) The company must rue six paper 
copies of the follOWing: 

(I) The proposal; 
(U) An explanation of why the com

pany believes that It may exclude the 
proposal. which should, If possible. 
refer to the most recent appllcable au· 
thorlty, such as prior Division letters 
Issued under the rule: and 

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

(k) Question II: May I submit my own 
statement to the Commission respond· 
Ing to the company's arguments? 

Yes. you may submit a response. but 
It Is not required. You should try to 
submit any 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 to consider fully your 
submission before It Issues Its reo 
sponse. You should submit six paper 
copies of your response. 

(I) Question 12: If the company In
cludes my shareholder proposal In Its 
proxy materials, what Information 
about me must It Include along with 
the proposal Itself? 

(1) The company's proxy statement 
must Include your name and address. 
as well as the number of the company's 
voting securities that you hold. How
ever. Instead of providing that Informa
tion, the company may instead include 
a statement that It will provide the In· 
formation to shareholders promptly 
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upon receiving an oral or written re
quest. 

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

(m) Question 13: What can I do If the 
company includes In Its proxy state· 
ment reasons why It believes share
holders should not vote in favor of my 
proposal. and J disagree with some of 
Its statements? 

(I) The company may elect to Include 
in its proxy statement reasons why It 
believes shareholders should vote 
against your proposal. The company is 
allowed to make arguments reflecting 
its own point of view. just as you may 
express your own point of view In your 
proposal's supporting statement. 

(2) However, If you believe that the 
company's opposition to your proposal 
contains materially false or misleading 
statements that may violate our anti
fraud rule. 5240.14a-9, you should 
promptly send to the Commission staff 
and the company a letter explaining 
the reasons for your view, along with a 
copy of the company's statements 0p
posing your proposal. To the extent 
possible. your letter should include 
specific factual information dem
onstrating the Inaccuracy of the com
pany's claims. Time pennitting, you 
may wish to try to work out your dif
ferences with the company by yourself 
before contacting the Commission 
staff. 

(3) We require 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 materially false or 
misleading statements. under the fol
lowing timeframes: 

(I) If our no-action response requires 
that you make revisions to your pro
posal or supporting statement as a con
dition to 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 

(iI) In all other cases. the company 
must provide you with a copy of Its op
position statements no later than 30 
calendar days before Its ftles definitive 

12.40.140-9 

copies of Its proxy statement and form 
of proxy under § 240.14a-6. 

(63 FR 29119. May 28, 1991: 63 FR 50622. 506Z3. 
Sept. ZZ. I., as amended at 7Z FR 4168. JIUl. 
Z9, ZOO7; n FR 70456. Dec. 11. 2007; 73 FR 977. 
Jan. 4. ZOO8J 

1240.14.... FaIH or mia~ _te
a ...t.. 

(a) No solicitation subject to this 
regulation shall be made by means of 
any proxy statement, form of proxy. 
notice of meeting or other communica· 
tlon, written or oral. containing any 
statement which, at the time and in 
the light of the circumstances under 
which It is made. Is false or misleading 
with respect to any material fact. or 
which omits to state any material fact 
necessary in order to make the state
ments therein not false or misleading 
or necessary to correct any statement 
in any earlier 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 other soliciting mate
rial has been filed with or examined by 
the Commission shall not be deemed a 
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 representation 
contrary to the foregoing shall be 
made. 

Non!: lbe following are some examplea of 
what, depending upon particular facts and 
clrcumstancea, may be mbleading within 
the meaning of thb section. 

(a) Predictions as to specillc future market 
values. 

(b) Material which directly or Indirectly 
Impugns character. integrity or personal rep
utation. or directly or Indirectly makes 
charges concerning Improper. Illegal or im
moral conduct or associations. without fac
tual foundation_ 

(c) Failure to so IdentitY a proxy state
ment. form of proxy and other soliciting ma
terial as to clearly distinguish It from the 
soliciting material of any other person or 
pel'$Ons soliciting for the same meeting or 
subject matter. 
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November 6, 2008

John Chcvedden
Fax:

To Whom It May Concern.

J am responding to Mr. Cheve<Ulen's request to confinn his position in several securities
held through Fidelity Investments. Please accept this letter as confirmation [hat John
Chevedden has continuously held no less than 100.000 shares of the following securities
since July L 2006;

• General Dynamics Cpo (GO)
• Lockheed Martin Cpo (l,MT)
• Edison International (ElX)

I hope this lnformation is helpful. If you have any questions or need additional
infol111stion, please call 1-800-544-4442. Your Premium team is available to assist you
from 8:00 a.m. to 9:00 p.m. EaMem time, Monday through Friday.

Sincerely,

Rich Wi lIiams
Senior Premium Services Specialist

Our me: W<M31108_0SNOVOIl

PAGE Ell/En

Post-I.. Fax NOle 7671

---_._-,--

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



Julie Aslaksen/CORP/GDYN

12/101200805:05 PM

Mr. Chevedden:

To ---------- ------------------------------------ 

ee

bee

Subject General Dynamics Shareholder ProposalB

, 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 meeting.

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

Regards,

Julie Aslaksen

Julie P. Aslaksen
Assistant General Counsel,
Corporate Affairs & Governance
and Assistant Secretary
General Dynamics Corporation
2941 Fairview Park Drive
Falls Church, Virginia 22042

PH::iEii~•••••Fax:
Email:

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



Julie AslaksenlCORP/GDYN

12/11/200810:08 AM

Mr. Chevedden:

To ---------- ------------------------------------ 

cc

bcc

SUbject Re: General Dynamics Shareholder Proposal (GD)~

Lets plan on 1pm EST/10am PST. I will plan to call you a......~

Regards,

Julie Aslaksen

Julie P. Aslaksen
Assistant General Counsel,
Corporate Affairs & Governance
and Assistant Secretary
General Dynamics Corporation
2941 Fairview Park Drive
Falls Church, Virginia 22042

PH:-;:==~Fax: 411
Email:

---------- 
------------------------------------ 

12111/200802:26 AM
To Julie Aslaksen ••••••••••ar-
cc

Subject General Dynamics Shareholder Proposal (GD)

Ms. Aslaksen, I can speak to one person tomorrow almost any time and between 9
am an 11 am PST would be best.
Sincerely,
John Chevedden

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

***FISMA & OMB MEMORANDUM M-07-16*** 
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roCHARDS
LAYTON &

FINGER

December 19, 2008

General Dynamics Corporation
2941 Fairview Park Drive, Suite 100
Falls Church, Virginia 22042-4513

Re: Stockholder 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 CorporationLaw").

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

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

(ii) 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 genuineness
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 material 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

• • •
~t&<)1~fgO~5quare - 920 North King Street - Wilmington, DE 19801 • Phone: 302-651-7700 - Fax: 302-651-7701

www.r1f.com



General Dynamics Corporation 
December 19, 2008 
Page 2 

document that bears upon or is inconsistent with our opinion as expressed herein. We have 
conducted no 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 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 pennitted 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 "Boardll) "take the steps necessaryll to amend the Bylaws and/or Certificate of 
Incorporation to 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 conditionsll 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 (~, requiring unanimous Board 
approval to call special meetings), but instead purports to preclude the Board from calling special 
meetings unless the directors have satisfieq 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. 

RLFI-3345880-5 
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Section 211(d) of the General Corporation Law governs 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. II 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 Contemplat~d by the Proposal May Not Be Validly Included
in the Bylaws.

Because the Proposal seeks t9 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

1 The Delaware courts have distinguished IIprocess-orientedll 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. v. AFSCME Employees Pension
Plan, 953 A.2d 227, 234-35 (DeL 2008) (footnotes omitted) ("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.... Examples of the procedural, process-oriented 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. tI).

RLFI-3345880-5
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certificate of incorporation. Id.; see, ~, Lehrman v. Cohen, 222 A.2d 800, 808 (Del. 1966).
The Certificate of Incorporation does not provide 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,2 Section 211(d) does not provide
that the board's power to call special meetings may be modified through the bylaws. See 8 Del.
C. § 211(d). Moreover, 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 lithe scope of shareholder action that Section 109(b) permits yet
does not improperly intrude upon the directors' power to manage [the] corporation's business and
affairs under Section 141(a)," indicated that while reasonable bylaws governing 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. (lilt 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) ("0ne of the fundamental principles of the Delaware General
Corporation Law statute is that the businesihffairs of a corporation are managed by or under the
direction of its board of directors.") (citing 8 Del. c. § 141 (a»; Ouicktum Design Sys., Inc. v.
Shapiro, 721 A.2d 1281, 1291 (Del. 1998) ("0ne of the most basic tenets of Delaware corporate
law is that the board of directors has the ultimate 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 and in the distribution of its assets on liquidation.
Consistent with this division of interests, the directors rather than
the stockholders manage the business and affairs of the corporation

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

" i
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and the directors, in carrying obt 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), affd, 571 A.2d 1140 (Del.
1989) ("The corporation law does not operate on the theory that directors, in exercising their
powers to manage the firm, are obligated to follow the wishes of a majority of shares. "). 3

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 exercising 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 to the laws of
[the State of Delawarel.

8 Del. C. § 102(b)(I) (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. hnage 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
power to amend the charter unilaterally without a shareholder vote ... contravenes Delaware law

3 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 voluntary
agreement to contractually limit its diseretl'on in UniSuper, however, is distinguishable from the
instant case. The 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.

RLFI-3345880-5
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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 enactment or a public policy settled by
the common law or implicit in the General Corporation Law itself."

The Court in Loew's Theatres, Inc. v. Commercial Credit Co" 243 A,2d 78, 81
(Del. Ch. 1968), adopted this view, noting that "a charter provision which seeks 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 ofa 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)4 would be invalid. As noted above, Section 211 (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

4With respect to process-oriented limitations, See infra, n.l 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, III, 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 parties 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.e., 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 limitationsi 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 to manage the business 'of the corporation"). "[T]he 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. It Aronson, 473 A.2d at 811. See also Quicktum 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
"to the fullest extent permitted by state law" does not resolve this conflict with Delaware law.

5 See supr~ n. 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 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" (Le., 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
21 1(d), read together with Sections 102(b)(l) and 109(b), allows for no limitations on the board's
power to call a special meeting (other than ordinary process-oriented limitations).6 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.

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 General Corporation Law.

The foregoing opinion is limited 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 anyiother 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 doing 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,

,. \,

6See infr!'!, n. 1.
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AMENDED AND RESTATED BYLAWS 

of 

GENERAL DYNAMICS CORPORATION 

(As amended effective December 6, 2006) 

ARTICLE I 

OFFICES 

SECTION I. 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 I. 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.J.i), 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 majority of the directorsB.9Jlli1, but a special meeting may not be 
called by any other person or persons. Subject to ~llim2..C.b), a sQe.ciaLmeeting ~khIDdm.-ShalL~edJ2y 

th~d upon the receiptby the Secretary ofthLGQDLQ[ation ofa written request for a sp~meetingill 

stQclililli~ia "Spec~g Request") bYJme stockholder ofre_cJlll.Qwning at least ten percent <1.Q%) or OM 
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 the 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 a 
sjngle class. In determining whether Special Meeting Requests have met the requirements of this Section 2. multiple 
Special Meeting Requests will not be considered together if they relate to different items ofbusiness. Additionally. 
in order to be valid. all Special Meeting Requests must have been dated and delivered to the Secretary within sixty 
(29) daYS of the. 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 set forth: (j) all information relating to each 
stockholder signing the Special Meeting Request and the beneficial owner. if any. on whose behalf the request is 
made as is required to be included in a notice delivered to the Corporation pursuant to Section IlCb) of Article II of 
these Bylaws and Oi) if the purpose of the special meeting includes the appointment or election of one or more 
directors to the Board. all the information which would be required to include in a notice delivered to the 
Corpornt!.Qn pursuant to Section 1Q(a)(ij) of.Artkle II of these Bylaws. 

~sl!2dll~may re_YQk.a SpedalMe.eting Requestat any.1i.JM..prior to the special meeting; provided however, 
that if any such revocations are received by the Secretary and. as a result of such revocation. the number of un
revoked Special Meeting Requests no longer represents at least the requisite number of shares entitling the 
stockholders to request the calling of a special meeting pursuant to Section 2(a), then the Board shall have the 
discretion to determine whether or not to proceed with the special meeting. If none of the stockholders who 
submitted the Special Meeting Request appear or send a qualified representative (as defined in Section ]Q(a)(ii) of 
Article II of these Bylaws) to present the proposal(s) or business slJbmitted by the stockholders for consideration at 



the special meeting. such proposal(s) Of business shall be disregarded. notwithstanding that proxies in respect of 
illcb vote may have been received by the COTDoration or such stockholderCs), 

~Special Meeting Request shall not be valid (and the Board shall have.no obligatiOJL1Q....caJLu;-P¥cial~g in 
I:¥SP.ITLQfNch Special Meeting Request) if it relates to an item of business that is not a proper subject for 
SlQC.kholder actiIDl..ulliier applicable lIDY.. 

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

SECTION 3. Place ofMeeting. 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 ofMeetings. Except as otherwise expressly required by statute, the Certificate ofIncorporation 
or these Bylaws, notice of each 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 
thereofto each stockholder 

-.__.._-- ------------------_._----_._------------------
personally, by a method of electronic transmission consented to by the stockholder to whom the notice is given, or 
by depositing 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 to 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 ofremote 
communication (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 remote 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 
Certificate ofIncorporation or these Bylaws, the holders of record ofa 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 ofbusiness; 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 adjournments 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 meeting, may adjourn the meeting from time to time in the 
manner provided in Section 5 of this Article II until 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 to 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 to vote thereat 
required by statute, the Certificate of Incorporation or these Bylaws for action upon any given matter shall not 
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