
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

Januar 26,2009

Ronald O. Mueller
Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re: General Electric Company

Incoming letter dated December 8, 2008

Dear Mr. Mueller:

This is in response to your letter dated December 8, 2008 concerning the
shareholder proposal submitted to GE by John Chevedden on behalf of Willam Steiner.
We also have received letters on the proponent's behalf dated December 10, 2008 and
Januar 2, 2009. Our respo:tse is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also wil 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 informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden
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January 26,2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: General Electric Company

Incoming letter dated December 8, 2008

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

There appears to be some basis for your view that GE may exclude the proposal
under rule 14a-8(i)(3) as vague and indefinite. Accordingly, we will not recommend
enforcement action to the Commission if GE omits the proposal from its proxy materials
in reliance on rule 14-8(i)(3). In reaching this position, we have not found it necessary to
address the alternative bases for omission upon which GE relies.

Sincerely,

 
Carmen Moncada-Terr

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES 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 particular matter to 
recommend enforcement action to the CoInission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information fushed 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 staffwill always consider information concerning alleged violations of 
the statutes administered by the Commission, including arguent 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 constred as changing the staffs informal
 

procedures and 
 proxy review into a formal or adversar 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 cour such as a U.S. Distrct Court 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
 

  

Januar 2, 2009

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

# 2 General Electric Company (GE)
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal by Wiliam Steiner
Special Shareowner Meetings

Ladies and Gentlemen:

This is the second response to the company December 8, 2008 no action request regardig this
rule 14a-8 proposal with the followig resolved sttement:

RESOLVED, Shareownersask 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) applying to shareowners only and meanwhile not apply to
management and/or the board. Currently there ¡sa 40% threshold for shareholders to
call a special meeting.

The company's citig of 2008 proposals with text about "no restrction," which is not use in the
2009 rule 14a-8 proposal, appeas to be a company attempt to cOilse the word "exception" with
the old "no restriction" wordig. An "exception" is vastly different and an exception in the
context of ths proposal would be a company device to hamg an apparent shareholder right
to call a special meetig, while the "no restction" text from 2008 could be viewed as an
unlimted right by shareholders.

Nonetheless the following 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 theseëompanes were
not confd on the imediately above text on ths topic:

Home Depot (H) 39%.
Sprint Nextel (8) 40%
Allstate (ALL) 43%
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Ban of America (BAC) 44% 
CVS Caremark (CVS) 48% 

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

This 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 inance ths 
 proposal does not seek to compel a member of 
 management
and/or the board to vote their shares with or agai the proxy position of the entire board on 
ballot items or to require 
 directors to buy stock. 

The proposa is internally consistent. The first sentence of the proposal would empower each 
shareholder, without excetion or exclusion, to. be par of 10% of shareholders (actig in the 
capacity of s:heholders only) able to call a spcial meetig. Ths setence 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" arguent. The copmay 
has not named one sharhelder who would be excluded. 

The company misinterpretation of the proposal, appeas to be based on a false premise that the 
overwhelmig purose of shareholder proposas is to only ask the individual board members to 
take action on their own and onlyin their limted capacity as private shareholders. To the 
contrary most, if not all, rue 14a-8 proposals ask the board to act in its capacity as the board. 

The company has not produced evidence of any rue 14a-8 shareholder proposas in which board 
members 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 shareholder proposal with 
the purpose of restrictig rights of 
 the diectors when they act as 
 private shareholders. The
company apparently drafts its no action based on a belief that the key to writing a no action 
request is to produce a number of spculative or highly speculative meanngs for the resolved 
statements of a rue 14a-8 proposas. 

The company does not explain why itdoes not alternatively back up its (i)(3) objection by 
requesting that the second sentence of 
 the resolved statement be omitted. 

The company (i)( 6) objection appears to be depndent on unqualified acceptace of its (i)(2) and 
(i)(3) objections. 

F or these reasons it is requested tht the st fid that ths resolution caot be omitted from the
 

company proxy. It is also respectfly requested tht the shareholder have the las opportty to
 

submit material in support of includig ths proposal- since the company had the first
 
opportity .
 

Sincerely, 

~_.. 



cc: 
Willam Steiner 

Craig T. Beazer ~raig.beaz~ge.com:; 



 
 

JOHN CHEVEDDEN

 

Decmber 10, 2008

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchage Commission
100 F Street, NE
Washion, DC 20549

# 1 General Electric Company (GE)
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareowner Meetigs
Wiliam Steiner

Ladies and Gentlemen:

Ths is the fist response to the company December 8, 2008 no action request regarding ths rue
14a-8 proposal with the following resolved sttement:

RESOLVED, Shareowners ask our board to take the steps necessry 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) applying to shareowners only and meanwhile not apply to
management and/or the board. Currently there is a 40% threshold for shareholders to
call a special meeting.

In spite of the company piling-on of purorted preceents the company does not provide one
precedent that shows exclusion of the text in this proposal.

The company arguent it not clea. The company lals as an "exclusion" a provision that
would empower 10% of shaeholders to call a special meetig. It is believed that ths proposal
does not exclude exclusions. It is believed that it seeks to prevent exclusions from being
disproportonately applied to shareholders acting as shaeholders.

This proposal does not seek to place limts on manement and/or the board when 
members of

the management and/or the board act exclusively in the capacity of shareholders. For instce

this proposa does not sek to compel a member of management and/or the board to vote their
shares with or against the proxy position of the entie board on balot items.

On page 5, line 8 the company clearly misstes that the proposal requies "that there be no
exception or exclusion conditions (piod)." The company omits the seond hal of the proposa
sentence, "... (to the fuest extent pertted by stte law) applying to sharwnersonly and
meanwhile not apply to management and/or the board."

In "Interpretaion 2" the company rewords a sentence of the. proposa by adding "(ingJ"and then
in effect claims that its rewording ca cause confion.
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Then immedately below the "Interretation 2" block of text the company adds words to the 
proposal text the company intialy usd in its "Interpretation 1." The words the company added 
are, "shareholders who are members of." 

To indulge the company rewordig of the proposa, which ha thus been done from two 
directions, the company does not then show how the original text could exclude management 
and/or the board from being par of the 1 0% of shareowners calling a special meeting. 

The purorted company precdents, which precde and follow the rewordig in two directions of 
the proposa, seem to be gratitous becaus they are basd on the confsion created by the
 

company-reworded proposa and/or apply to proposas with text not used in ths proposa. 

The company even 
 gives high priority to a purrted precedent concerng "fuel ecnomy." 

Then the company essentialy argues th throug its omission of one-ha of a setence and
 

rewording in two diections of 
 the proposal, it has set up the proposal for an (i)(2) objection. 

Under its (i)(2) objecion the company intially clais on page 7 that management and/or the 
board could only call a spial meeting if they held LO% of the stock.
 

Then in its fial (i)(2) sumtion on page 8 the company clais an either/or arguent of either 
those who could cal a special meetig are limte to shareholders who are not members of
 

management and/or the board or exclusions applied to shareholders to cal a special meetig 
mus also be applied to management and/or the board. 

The company (i)(6) objection is wrong becaus it clai tht a proposa, that seeks to prevent
 

exclusions from bein disproportionately applied to shaeholders, is calling for a confctig 
exclusion. 

For these reaons it is requested that the stafind that ths resolution canot be omitted from the 
company proxy. It is also respectflly requested that the shareholder have the las opportty to
 

submit materal in support ofinc1uding ths proposa- since the company had thefirst
 

opportnity. 

~-,
 ¿ ~
r

. oh Cheveden 

cc:
 
Wiliam Steiner
 

Craig T. Beaer ~raig.beazr(gge.com:; 
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December 8,2008 

Diect Dial Client No. 

(202) 955-8671 C 32016-00092 
Fax No. 

(202) 530-9569 

VIA HAND DELIVERY 
Offce of Chief Counsel 
Division of Corporation Finance 
Securties and Exchange Commssion 
100 F Street, NE 
Washington, DC 20549 

Re: Shareowner Proposal of John Chevedden (Steiner)
 

Exchange Act of 1934-Rule 14a-8 

Dear Ladies and Gentlemen: 

Ths letter is to inform you that our client, General Electric Company (the "Company"), 
intends to omit from its proxy statement and form of proxy for its 2009 Anual Meeting of 
Shareowners (collectively, the "2009 Proxy Materials") a shareowner proposal (the "Proposal") 
and statements in support thereof submitted by John Chevedden (the "Proponenfl) under the 
name of Wiliam Steiner as his nominal proponent. 

Pursuant to Rule 14a-8(j), we have: 

· enclosed herewith six (6) copies of 
 this letter and its attchments; 

· filed this, letter with the Securties and Exchange Commssion (the
 
"Commission") no later than eighty (80) calendar days before the Company
 
intends to file its definitive 2009 Proxy Matenals with the Commission; and
 

· concurently sent copies of ths correspondence to the Proponent. 

Rile l4a-8(k) and Staff 
 Legal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D") provide that ,. 
shareowner proponents are required to send companes a copy 
 of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance 
(the "Staff'). Accordingly, we are taing this opportity to inform the Proponent that if the 

LOS ANGELES NEW YORK WASHINGTON. D.C. SAN fRANCISCO PALO ALTO LONDON 
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
 

. i
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Proponent elects to submit additional correspondence to the Commission or the Staffwith 
respect to this Proposal, a copy of that correspondence should concurently be fuished to the
 

undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 

THE PROPOSAL 

The Proposal states: 

RESOLVED, Shareowners ask our board to take the steps necessar to 
amend our bylaws and each appropnate 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 charer text 
wil not 
 have any exception or exclusion conditions (to the fullest extent 
permitted by state law) applying to shareowners only and meanwhile not 
apply to management and/or the board. Currently there is a 40% theshold 
for shareholders to call a special meeting. 

A copy of 
 the Proposal, as well as related correspondence with the Proponent, is attached to this 
letter as Exhibit A. 

BASES FOR EXCLUSION 

Rule 14a-8(c)We believe that the Proponent has exceeded the one proposal limitation of 


and does not satisfy the ownership requirements of 
 Rule 14a-8(b) for the reasons addressed in a 
separate no-action request submitted concurrently herewith, and accordingly that the Proposal is 
excludable on those bases. In addition, we believe that the Proposal may properly be excluded 
from the 2009 Proxy Matenals pursuant to: 

. Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite so as
 

to be inherently misleading; 

. Rule 14a-8(i)(2) because implementation ofthe Proposal would cause the
 

Company to violate state law; and 

· Rule l4a-8(i)(6) because the Company lacks the power or authonty to implement
 

the Proposal. 



GIBSON, DUNN &CRUTCHERLLP 

Offce of Chief Counsel
 

Division of Corporation Finance 
December 8, 2008 
Page 3
 

ANALYSIS 

I. The Proposal May Be Excluded under Rule 14a-8(i)(3) Because the Proposal Is
 

Impermissibly Vague and Indefinite so as to Be Inherently Misleading. 

Rule 14a-8(i)(3) permts the exclusion of a shareowner proposal if 
 the proposal or 
supporting statement is contrar to any of 
 the Commission's proxy rules or regulations, including 
Rule 14a-9, which prohibits matenally false or misleading statements in proxy soliciting 
matenals. For the reasons discussed below, the Proposal is so vague and indefinite as to be 
misleading and, therefore, is excludable under Rule 14a-8(i)(3). 

The Staff consistently has taken the position that 
 vague and indefinite shareowner 
proposals are inherently misleading and therefore excludable under Rule 14a-8(i)(3) because 
"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." Staff Legal Bulletin No. 14B (Sept. 15,2004) ("SLB 14B"); 

í' 

see also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) ("(I)t appears to us that the proposal, as 
drafted and submitted to the company, is so vague and indefinite as to make it impossible for 
either the board of directors or the stockholders at large to comprehend precisely what the 
proposal would entaiL."). In this regard, the Staff 
 has permitted the exclusion of a vanety of 
shareowner proposals, including proposals requesting amendments to a company's charer or by
laws. See Alaska Air Group Inc. (avaiL. Apr. 11, 2007) (concumng with the exclusion of a 
shareholder proposal requesting that the company's board amend the company's governing 
instrents to "assert, affirm and define the nght of the owners of the company to set standards
 

of corporate governance" as "vague and indefinite."); Peoples Energy Corp. (avaiL. 
Dec. 10, 2004) (concurng in the exclusion as vague of a proposal requesting that the board 
amend the charer ald by-laws "to provide that officers and directors shall not be indemnified 
from personal 
 liability for acts or omissions involving gross negligence or reckless neglect"). In 
fact, the Staff has concured that numerous shareowner proposals submitted 
 by the Proponent 
requesting companies to amend provisions regarding the abilty of shareowners to call special 
meetings were vague and indefinite and thus could be excluded under Rule 14a-8(i)(3). See 
Raytheon Co. (avaiL. Mar. 28, 2008) (concurng with the exclusion of 
 the Proponent's proposal 
that the board of directors amend the company's "bylaws and any other appropnate governing 
documents in order that there is no restriction on the shareholder nght to call a special meeting"); 
Offce Depot Inc. (avaiL. Feb. 25,2008); Mattel Inc. (avaiL. Feb. 22, 2008); Schering-Plough 
Corp. (avail Feb. 22, 2008); CVS Caremark Corp. (avaiL. Feb. 21, 2008); Dow Chemical Co. 

(avaiL. Jan. 31,2008); Intel Corp. (avaiL. Jan. 31, 2008); JPMorgan Chase & Co. 
(avaiL. Jan. 31,2008); Safeway Inc. (avaiL. Jan. 31,2008); Time Warner Inc. (avaiL. 
Jan. 31,2008); Bristol Myers Squibb Co. (avail Jan. 30, 2008); Pfizer Inc. (avaiL. Jan 29, 2008); 
Exxon Mobil Corp. (avaiL. Jan. 28, 2008). 
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Moreover, the Staffhas on numerous occasions concured that a shareowner proposal 
was sufficiently misleading so as to justify exclusion where a company and its shareowners 
might interpret the proposal differently, such that "any action ultimately taken by the (c )ompany 
upon implementation (ofthe proposal) could 
 be significantly different from the actions 
envisioned by shareholders voting on the proposaL." Fuqua Industries, Inc. (avaiL. Mar. 12, 
1991). See also Bank of America Corp. (avaiL. June 18, 2007) 
 (concurrng with the exclusion of
a shareholder proposal callng for the board of directors to compile a report "concerning the 
thg of the Directors concerning representative payees" as "vague and indefinite"); Puget
 

Energy, Inc. (avaiL. Mar. 7, 2002) (concurng with the exclusion of a proposal requesting that 
the company's board of directors "take the necessar steps to implement a policy of improved 
corporate governance"). 

In the instant case, neither the Company nor its shareowners can determine the measures 
requested by the Proposal, because the Proposal itself is internally inconsistent. The operative 
language in the Proposal consists of 
 two sentences. The first sentence requests that the 
Company's board of directors take the steps necessar "to amend our bylaws and each 
appropnate 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." 
The second sentence requires fuher that "such bylaw and/or charer text... not have any
 

exception or exclusion conditions (to the fullest extent permtted by state law) applying to 
shareowners only." However, the by-law or charer text requested in the first sentence ofthe 
Proposal on its face includes an "exclusion condition," in that it explicitly excludes holders of 
less than i 0% of the Company's outstanding common stock from having the abilty to call a 
special meeting of shareowners. i Thus, the by-law or charer text requested in the first sentence 
of the Proposal is inconsistent with the requiements of the text requested in the second sentence 
of the Proposal, and accordingly, neither the Company nor its shareowners know what is 
required. 

The Staff 
 previously has recognzed that when such internal inconsistencies exist withn 
the resolution clause of a proposal, the proposal is rendered vague and indefinite and may be 
excluded under Rule l4a-8(i)(3). For example, in Verizon Communications Inc. (avaiL. 
Feb. 21, 20"08), the resolution clause of 
 the proposal included a specific requirement, in the form 
of a maximum limit on the size of compensation awards, and a general requirement, in the form 
of a method for calculating the size of such compensation awards. However, when the two 
requirements proved to be inconsistent with each other because the method of calculation 

The clause in the second sentence that, effectively, would allow any exception or exclusion 
condition required by any state law to which the Company is subject does not address or 
remedy the conflict between the two sentences, because the 10% stock ownership condition 
called for in the first sentence is not required by N ew York state law. 
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resulted in awards exceeding the maximum limit, the Staff concurred with the exclusion of the 
proposal as vague and indefiite. See also Boeing Co. (avaiL. Feb. 18, 1998) (concurng with 
the exclusion of a proposal as vague and ambiguous because the specific limitations in the 
proposal on the number and identity of directors serving multiple-year terms were inconsistent 
with the process it provided for shareholders to elect directors to multiple-year terms). Similarly, 
the resolution clause otthe Proposal includes the specific requirement that only shareowners 
holding 10% of the Company's shares have the abilty to call a special meeting, which conflcts 
with the Proposal's general requiement that there be no exception or exclusion conditions. In 
fact, the Proposal promises to create more confusion for shareowners than the Verizon 
compensation proposal because the inconsistency is patent and does not require any hypothetical 
calculations. 

so vague and ambiguous that it 
is impossible to ascertain what the Proposal requires. That sentence provides that "such bylaw 
and/or charer text wil not have any exception or exclusion conditions (to the fullest extent 
permitted by state law) applying to shareowners only and meanwhile not apply to management 

Furhermore, the second sentence of the Proposal is itself 


and/or the board." Any attempt to comprehend ths provision results in at least two reasonable 
interpretations: 

. Interpretation 1: "such bylaw and/or charer text wil ((i)) not have any
 

exception or exclusion conditions (to the fullest extent permitted by state law) 
applying to'shareowners only and meanwhile ((ii)) not apply to management 
and/or the board"; or 

. Interpretation 2: "such bylaw and/or charer text wil not have any exception or
 

exclusion conditions (to the fullest extent permitted by state law) ((i)) applying to 
shareowners only and meanwhile ((ii)) not apply(ing) to management and/or the 
board." 

Interpretation 1, which requires the least editing to eliminate ambiguity, would require that any 
by-law and/or charer text adopted to provide 10% shareowners the abilty to call a special 
meeting not apply to shareowners who are members of "management and/or the board." That is, 
it wou1d exclude members of 
 management and/or the board from being among the 10% 
shareowners who could call a special meeting. Interpretation 2 would require that any exception 
or exclusion condition applied to shareowners in the by-law and/or charer text also be applied to 

the Proposal imposes a 10% stock"management and/or the board." Because the first sentence of 


ownership condition 
 on the abilty of shareowners to call a special meeting, Interpretation 2 
Would require that the same condition be applied to the Company's board. 

The Staff frequently has 
 concured with the exclusion of proposals similarly susceptible 
to multiple interpretations as vague and indefite because the company and its shareowners 
might interpret the proposal differently, such that "any action ultimately taken by the (c )ompany 
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upon implementation (of 
 the proposal) could be signficantly different from the actions 
envisioned by shareholders voting on the proposal." Fuqua Industries, Inc. (avaiL. 
Mar. 12, 1991). More recently, in Ford Motor 
 Co. (avaiL. Feb. 27, 2008), the proposal requested 
a report on efforts to increase fuel economy "such that no Ford vehicles wil indicate there is a 
need for any countr in the world to buy oil from the Middle East to fuel the new Ford vehicles." 
Recognizing that the proposal was susceptible to multiple interpretations, ranging from 
international advocacy for a boycott of oil from the Middle East to recommendations for the 
design of indictor lights in Ford vehicles, the Staff concured with the exclusion of 
 the proposal 
as vague and indefite. See also Prudential Financial 
 Inc. (avaiL. Feb. 16,2007) (concurrng 
with the exclusion of a proposal, which was susceptible to a different interpretation if read 
literally than if 
 read in conjunction with the supporting statement, as vague and indefinite); 
International Business Machines Corp. (avaiL. Feb. 2, 2005) (concurrng with the exclusion of a 
proposal regarding executive compensation as vague and indefinite because the identity of the 
affected executives was susceptible to multiple interpretations); Philadelphia Electric Co. (avaiL. 
Jul. 30, 1992) (noting that the proposal, which was susceptible to multiple interpretations due to 
ambiguous syntax and gramar, was "so inerently vague and indefinite that neither the 
shareholders. . . nor the Company. . . would be able to determine with any reasonable certainty 
exactly what actions or-measures the proposal requires"). 

Consistentwith the Staf 
 precedent, the Copipany's shareowners canot be expected to 
make an informed decision on the ments of the 
 Proposal if they are unable "to determine with 
any reasonable certainty exactly what actions or measures the proposal requires." SLB 14B. See 
also Boeing Corp. (avaiL. Feb. 10,2004); Capital One Financial Corp. (avaiL. Feb. 7, 2003) 

proposal under Rule 14a-8(i)(3) where the company argued that its shareholders(excluding a 


"would not know with any certaity what they are voting either for or against"). Here, the 
operative language of the Proposal is both self-contradictory and, with respect to the second 
sentence, subject to alternative interpretations. Moreover, neither the Company's share 
 owners 
nor its board would be able to determine with any certainty what actions the Company would be 
required to take in order to comply with the Proposal. Accordigly, we believe that as a result of 
the vague and indefinite natue of 
 the Proposal, the Proposal is impermissibly misleading and, 
thus, excludable in its entirety under Rule 14a-8(i)(3). 

II. The Proposal MayBe Excluded under Rule 14a-8(i)(2) Because Implementation of
 

the Proposal Would Cause the Company to Violate State Law. 

Rule 14a-8(i)(2) permits a company to exclude a shareowner proposal if 
 implementation 
ofthe proposal would cause it to violate any state, federal or foreign law to which it is subject. 
The Company is incorporated under the laws of New York. For the reasons set forth.the State of 


in the legal opinion regarding New York law attached hereto as Exhibit B (the "New York Law 
Opinion"), the Company believes that the Proposal is excludable under Rule 14a-8(i)(2) because, 
implementation of either interpretation ofthe Proposal (as discussed above) would cause the 
Company to violate the New York Business Corporation Law (the ''NYBCL''). 
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Under Interpretation i, the Proposal requests that the Company's board adopt by-law 
and/or charter text giving holders of 10% of 
 the Company's shars the abilty to call a special 
shareowner meeting, unless such holders are members of 
 management and/or the board. 
However, as discussed in the New York Law Opinion, doing so would "differentiate the nghts of 
shareowners who are members of 'management and/or the board from those of other 
shareowners holding the same class of common stock, which is not permitted under the New 
York Business Corporation Law." Section 501 
 the NYBCL requires that "each share shall(c) of 


be equal to every other share ofthe same class/, subject to two enumerated and inapplicable 
exceptions. Yet, the Proposal seeks to create such inequality by requesting that the ability of 
shareowners to call a special meeting "not apply to management and/or the board," even if 
 they 
otherwise satisfied the 10% shareholder standard. Thus, as supported by the New York Law 
Opinion, implementation of Interpretation 1 of the Proposal would cause the Company to violate 
state law because the Proposal would exclude shareowners who were members of management 
and/or the board from among those 10% shareowners who would be authonzed to call a special 
meeting. 

Under Interpretation 2, the Proposal requests that any exception or exclusion condition 
applied to shareowners in the by-law and/or charer text giving shareowners the abilty to call a 
special meeting also be applied to "management and/or the board." However, as discussed in the 
New York Law Opinion, doing so "violates New York law because it would place resmctions on 
the ability ofthe Company's board of diectors to call a special meeting." Section 602(c) of 
 the 
NYBCL grants that "(s)pecial meetings of 
 the shareholders may be called by the board," without 
any mean to limit or restnct such power in a company's by-laws or otherwise. Yet, the 
Proposal requests both that the abilty of shareôwners to call special meetings be conditioned 
upon holding 10% of the Company's shares and that such condition be applied to "management 
and/or the board." Thus, as supported by the New York Law Opinon, implementation of 
Interpretation 2 of 
 the Proposal wou1d cause the Company to violate state law2 because the 

2 The reference in the Proposal to "the fullest extent permitted by state law" does not affect 

this conclusion. On its face, such language addresses the extent to which the requested 
"bylaw and/or charer text wil not have any exception or exclusion conditions" (i.e., there 
wil be no exception or exclusion conditions not requied by state law) 
 and highlights the 
conflict between the first and second sentences ofthe ProposaL. The language does not limit 
the exception and exclusion conditions that would "apply to management and/or the board." 
Were it to do so, the entire second sentence of the proposal would be rendtired a nullty
 

because, as supported by the New York Law Opinion, there is no extent to which the 
exception and exclusion condition includéd in the Proposal is permtted by state law. This 
ambiguity is yet another example of 
 why, as set forth in Section I above, the Proposal can be 
excluded under Rule 14a-8(i)(3) as vague and indefinte because the Company's shareowners 

(Footnote continued on next page) 
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Proposal requests the imposition of exceptions or exclusion conditions on the unestncted power 
of the Company's board to call a special meeting. 

The Staff previously has concured with the exclusion, under Rule 14a-8(i)(2) or its 
predecessor, of shareowner proposals that requested the adoption of a by-law or charer 
amendment that if 
 implemented would violate state law. See, e.g., PG&E Corp. (avaiL. 
Feb. 14, 2006) (concuIDng with the exclusion of a proposal requesting the amendment of the 
company's governance documents to institute majonty voting in director elections where Section 
708( c) of the California Corporation Code required that plurality voting be used in the election of 
directors); Hewlett-Packard Co. (avail. Jan. 6, 2005) (concuIDng with the exclusion of a 
proposal recommending that the company 
 amend its by-laws so that no offcer may receive 
annual compensation in excess of certain limits without approval by a vote of "the majority of 
the stockholders" in violation of 
 the "one share, one vote" standard set forth in Delaware General 
Corporation Law Section 212(a)); GenCorp Inc. (avaiL. Dec. 20, 2004) (concurng with the 
exclusion of a proposal requesting an amendment to the company's governing instruents to 
provide that every shareholder resolution approved 
 by a majonty ofthe votes cast be 
implemented by the company since the proposal would conflict with Section 1701.59(A) ofthe 
Ohio Revised Code regarding the 'frduciar duties of directors). See also Boeing Co. (avaiL. 

4, 1999) (concuIDng with the exclu~ion ofa proposal requesting that every corporate action 
requiring shareholder approval be approved by a simple majonty vote of shares since the 
proposal would conflct with provisions of the Delaware General Corporation Law that require a 

Mar. 

vote of at least a majonty of the outstanding shares on certai issues); Tribune Co. (avaiL. 
Feb. 22, 1991) (concurng with the exclusion of a proposal requesting that the company's proxy 
matenals be mailed at least 50 business days pnor to the anual meeting since the proposal 
would conflct 
 with Sections 213 and 222 ofthe Dèlaware General Corporation Law, which set 
forth certain requirements regarding the notice of, and the record date for, shareholder meetings). 

The Proposal either (i) requests that the abilty of shareowners to call a special meeting 
be limited to those shareowners who are not members of 
 "management and/or the board" or 
(ìi) requests that any exception or exclusion condition applied to the ability of shareowners to 
call a special meeting also be applied to "management and/or the board." However, New York 
law requires that the Company not discnminate among shareowners of the same class of shares 
and provides the Company's board unestricted power to call a special meeting, neither of which 
can be altered by the Company. Therefore, the Proposal is excludable pursuant to 
Rule 14a-8(i)(2) because, as supported by the New York Law Opinion, implementation of either 
interpretation of 
 the Proposal would cause the Company to violate applicable state law. 

(Footnote continued from previous page) 

would be unable "to determine with any reasonable certainty what actions would be taken 
under the proposaL." Fuqua Industries, Inc. (avaiL. Mar. 12, 1991). 
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III. The Proposal May Be Excluded under Rule 14a-8(i)(6) Because the Company Lacks
 

the Power or Authority to Implement the ProposaL.
 

the company would
Pursuant to Rule 14a-8(i)(6), a company may exclude a proposal "if 


lack the power or authonty to implement the proposal." The Company lacks the power and 
authontyto implement the Proposal and the Proposal can be excluded under Rule l4a-8(i)(6) 

that (the Company) would be unableboth because: (a) the Proposal "is so vague and indefinite 


to determine what action should be taen," see International Business Machines Corp. (avaiL. 
Jan. 14, 1992) (applying predecessor Rule 14a-8(c)(6)); and (b) the Proposal seeks action 

law, see, e.g., Schering-Plough Corp. (avaiL. Mar. 27, 2008); Bank of Americacontrary to state 


Corp. (avaiL. Feb. 26,2008); Boeing Co. 
 (avaiL. Feb. 19,2008); PG&E Corp. (avaiL. 
Feb. 25, 2008) (concuIDng with the exclusion of a proposal under both Rule 14a-8(i)(2) and 
Rule 14a-8(i)(6)). 

As discussed in Section I above, the Proposal is vague and indefinite innumerous 
respects. Most signficantly, the Proposal is internally inconsistent and requests that the 

both (i) adopting a by-law containing anCompany's board take the impossible actions of 


exclusion condition and (ii) not including any exclusion conditions in such by-law. Furhermore, 
because the Proposal is susceptible to multiple, reasonable interpretations, the Company's board 
cannot know what actions must be taken to implement the Proposal as envisioned by the 
shareowners. Accordingly, for substantially the same reasons that the Proposal may be excluded 
under Rule 14a-8(i)(3) as impermissibly vague and indefite, it is also excludable under Rule 
14a-8(i)(6) as beyond the Company's power to implement. 

how the Proposal is interpreted, its 
implementation would violate the NYBCL. Specifically, New York law requires that the 
Company not discnmiate among shareowners of the same class of shares and provides the 

which can be altered by 

As discussed in Section II above, regardless of 


Company's board unestricted power to call a special meeting, neither of 


the Company. Accordingly, for substantially the same reasons that the Proposal may be 
excluded under Rule 14a-8(i)(2) as violating state law, it is also excludable under 

beyond the Company's power to implement.Rule 14a-8(i)(6) as 


CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
 
wil take no action if the Company excludes the Proposal from its 2009 Proxy Matenals. We
 
would be happy to provide you with any additional information and answer any questions that
 
you may have regarding this subject.
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If we can be of any furter assistance in this matter, please do not hesitate to call me at 
(202) 955-8671 or Craig T. Beazer, the Company's Counsel, Corporate & Secunties, at 
(203) 373-2465. 

Sincerely,~~~ 
Ronald O. Mueller 

ROM/mbd
 
Enclosures
 

cc: Craig T. Beazer, General Elecmc Companyt:~, ' 

John Chevedden 
Wiliam Steiner 

io0564388_8.DOC 
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J, R. IMMEL T

OCT 28 2008

Mr. Jeffrey Immelt
Charman .
üeneral Electrc Company (UE)
3135 Eason Turnpike
Fairfeld, CT 06828

Rule 14a-8 PrQPosa
Dear Mr. Immelt,

This Rule 14a-8 proposal is respectflty submitted in support oftne long-ter performance of
our company. This proposal is for the next anal sharholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value uuti afer tlti; ùale or Uic n::;peL:iive shareholder meetg and the presentation of this
proposal at the anual meeting. This submitted formt, with the shareholder-supplied emphasis,

i!' intenrlf".d tu btliised for definitive proxy publication. This is the. proxy for John Chevedden
and/or his designee to act on my behalf regarding this Rule 14a-8 proposal for the forthcoming
shareholder meeting before, durng and afer the fo  eholder meeting. Pleas direct

all futu                                                  evedden (pH:                         ) at:
                                        

Lv fai.lil%llt prompt communlçations and in order that it will be 
verifiable thai communic.ations

have been sent.

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

Sincerely,tA~~
Wìliam Steiner

I~ l )0 ¡
Daté I

cc: Brackett B. Denniston ni
Corprate Secretar
PH: 203-373-2211

FX: 203-373-313l
David Stuar ..david.m.star(gge.coi:;.

Senior Counsel
PH: 203-373-2243

f'X: 203-373-2523
Eliza Fraser q1iza.frar(ßge.com~

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

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

*** FISMA & OMB Memorandum M-07-16 *** 
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(GE: Rule 14a-g Proposal, October 27, 2008)
.3 - Special Shareowner Meetings

RESOL ¥ED, Sha(eowners ask our ooiid to tae the steps necessar to onerid our bylaws and
each appropriate governing document to give holders of 10% of our outstding common stock
(or the lowest percentage allowed hy law above 10%) the power to ca1 special shareowner
meetings. This includes that such bylaw and 

lor charer text will not have any exception or

exclusion conditions (to the fullest extent permitted by state law) applying to shareowners only
and meawhile not apply to management and/or the board. Cmrently there is a 40% thesold for
sharholders to call a special meetin.

Statement ofWilJiam Steiner
Special meetings allow shareowners to vote on important matters, stich as electing new directors,
that can arse between anual meetings. If shareowners canot call special meetings,
management may become insulated and investor retu may suffer. Sharèowners should have
the abilit to cal a special meeting when a matter is suffciently importt to merit prompt
consideration.

Fidelity and Vanguard supported a shareholder right to call a special meeting. Governance
ratings services, iricludin'g The Corporate Libra and Governancl. Mt.ics International, took
special meeting rights i.nto consideration when assigning company ratings.

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

Occidental Petroleum (OX Y)
FirstEnergy Corp. (FE)
Marathon Oil (MRO)

66%
67%
69%

Emil Rossi

Chris Rossi
Nick Rossi

Th.e merjts of this Special Shareowner Meetings proposal sbotùd also be considered in the
conteh1 of the need for fuer improvements in our company's corporate governance and in

individual director perfonnance. In 2008 the following governance 'and performance issues were
identitied:

. The Corprate Librar (TCL) ww.thecorporateIibra.com.anindependent research firm,
rated ow company "High C\)ncem" in executive pay . $19 millon for Jeffrey lmmelt.
. We had too many directors: 16 - Unwieldy board concern and potential for CEO
dominance.
. We did not have an Independent Chairman - IndependeI\t oversight concern.
. There were too many active CEOs on our boar (5) - Independence concern and CEO over-
commitment concern.
.: We had no shareholder right to:

Cumulative votingt which car inerea$e sharholder value in contested elections.
To act by written consent.

. Roe~r Penske: was designaff'.n a "Prohlcm nirector" hy TeL due to his involvement with
Delpru Corporation which fied for banptcy.
. Roger Penske also had a non-director relationship with our company - Independence
concern.
. Two directors had more than IS-year tenure (independence concern) and yet they held 6-
seats 011 our key audit, executive pay and nomination committees:

Douglas Warer
Claudio Gonzalez

. Claudio Gon~lei received the highest withheld votes - a disinaI30%.

*** FISMA & OMB Memorandum M-07-16 *** 
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. Samuel NWUllUid Raph LaseJl, our Lead Di.1ect01", were designated "Accelerated Vesting"
directors by TeL due to their involvement with accelerating stock option vesting in order to
avoid recognizing the re111ten eXflen~e.

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:
Wiliam Steiner.  ponsored this proposal.

The above format is requested for publication wi.thout re-editing, re~fonnatting or elimination of
text, including beginning and concluding text. unless prior agreement is reached. .t is
respectfully requested that this proposal be proofread before it is published in the defiiutive
proxy to ene thnt the intogrity of the submitted format is replicated in the proxy matcno.\s.
Please advise if there is any typogrhical question.

Pleae note that the title ofthe proposal is pan of 
the argument in favor of the proposal. In the

interst of clarity and to avoid confsion the title of this and each other ballot item is requested to
be consistent tnroughout all the proxy materials.

The company iii rCCj.ucstcd to assign a proposal nwnber (rep~ented by "3" above) based on the
chronological order in which proposals are submitted. The requested designation of"3" or
lugher 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,

200 including:
Accordingly, goIng forward we believe that it would not be appropnate for companies to
excludesuppi.rting statement language andice lul entire proposal in relilUice on rule 14a-8(i)(3) in
the following circumstances:

. the company ohject~ to fii.clJial Rssert;ons bi:.cil1sf;. they are D.ot siippo.rted;

. 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 jn a maner that is unfavorable to the company, its directors, or its offcers;
and/or
. the company objects to statements because they represent the opinion of the shareholder
proponent or~. referenr.p.n soutcc, but the statements are not ide.ntified specifically as such.

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

Stock wil be held. until after the annual meeting and the .proposal will be presented at the anual
uii;elÎng. Pleale acknowledge this proposal promptly by email.

*** FISMA & OMB Memorandum M-07-16 *** 
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Craig T. Beaer
Counsel. Corporate & Secunties

General Electnc Company
3135 Easton Tumpike
Fairfeld. Connecticut 06828

T: 203373 2465
F: 203373 3079
CraiQ.Bea2er(íQe.com

November 5. 2008

VIA OVERNIGHT MAIL AND E-MAI                                             
                            
                                                
                                            

Dear Mr. Chevedden:

i am writing on behalf of General Electric Co. (the "Company"), which received on
October 28, 2008 a shareowner proposal from Willam Steiner (the .Proponent") entitled
"Special Shareowner Meetings" for consideration at the Company's 2009 Annual Meeting of
Shareowners (the "Proposan The cover letter accompanying the Proposal indicates that
correspondence regarding the Proposal should be directed to your attention.

The Proposal contains certain procedural deficiencies. which Securities and Exchange
Commission I"SEC") regulations require us to bring to the Proponent's attention. Rule 14a-
81b) under the Securities Exchange Act of 1934, as amended. provides that shareowner
proponents must submit sufficient proof of their continuous ownership of at least $2,000 in
market value, or 1 %, of a company's shares entitled to vote on the proposal for at least one
year as of the date the shareowner proposal was submitted. The Company's stock records
do not indicate that the Proponent is the record owner of sufficient shares to satisfy this
requirement. In addition, to date. we have not received proof that the Proponent has
satisfied Rule 14a-8's ownership requirements as of the date that the Proposal was
submitted to the Company.

To. remedy this defect. the Proponent must provide sufficient proof of the Proponent's
ownership of the requisite number of Company shares as of the date the Proponent
submitted the ProposaL. As explained in Rule 14a-8Ib), sufficient proof may be in the form of:

. a written statement from the "record" holder of the Proponent's shares (usually a
broker or a bank) verifying that, as of the date the Proposal was submitted. the
Proponent continuously held the requisite number of Company shares for at least
one year; or

. '

*** FISMA & OMB Memorandum M-07-16 *** 
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. if the Proponent has filed with the SEC a Schedule 130. Schedule 13G. Form 3.
 

Form 4 or Form 5. or amendments to those documents or updated forms. 
reflecting the Proponent's ownership of the requisite number of shares as of or 
before the date on which the one-year eligibilty penod begins. a copy of the 

form. and any subsequent amendments reporting a change in 
the Proponent's ownership leveL. 
schedule and/or 


TheSECs rules require that any response to this letter be postmarked or transmitted 
electronically no later than 14 calendar days from the date this letter is received. Please 
address any response to me at General Electric Company. 3135 Easton Turnpike. Fairfield, CT 
06431. Alternatively. you may send your response to me via facsimile at (203) 373-3079 or 
via e-mail atcraig.beazer(§ge.com. 

If you have any questions with respect to the foregoing, please feel free to contact
I enclose a copyof Rule 140-8.

me at (203) 373-2465. For your reference, 


Sincerely.

~7~ 
CrOlg T. Beazer 

Enclosure 

cc: Mr. Wiliam Steiner
 



Shareholder Proposals - Rule 14a-8 

§240.14a-8. 

Ths section addresses when a company must include Q shareholder's proposal.in-its proxy statement and Identil" the 
proposal in its form of proxy when the company holds on annual or speol meeting of shareholders. In summary,ln order to 
have your shareholder proposal includd on a company's prox cord, and Induded along with any suppoing statement in 
its proxy statement. you must be eligible and follo certain procedures. Under a few specfi circumstances, the company is 
peritted to excludeyaur proposal, but ony after submittng Its reasons to the Commison. We structred this section In 0 
questin-and-onswr formot so thot it is easier to understond. The references to "you" are to a shareholder seeking to 
submit the proposal. 

lal question 1: What is a prapasol?
 

A shreholder proposal is your recommendation or requiremet that th compay ond/or its board of directors 
toke action, which you inten to present at a meeting of the companys shareholders. Your propoal should state 
as clearly as possible the course of acon tht.you believe the company should follw. If your propoal 
 is placed oi 
the compony's proxy card, the company mus al provde in tt form of prox means for shareholdrs to specify
 

by boxes a choice between opproval or disapprOlI. or absentin. Unless othrwise indicated, the word .proposa 
as used in this secon refers both to your proposl, and to your corresponding staement in support of your
 
proposal Of any).
 

(hI Questlon 2: Who is eligible to submit a propoS~ and how do I demonsate to the company that' am eligible?
 

III In order to be eligible to submit a proposol; you must hoe continuously held at leost $2,00 in mar-ket
 

value, or 1%, of the company's securites entitled to be voted on the prposl at th meeting for ot least one
 

year by the elte you submit the proposal. You must continue to hold those securities through the date of 
the meeting. 

(21 If you are the registered holder of YO\r securitis, which meons that your name appears in the company's 
records os a shareholder, the company con veriy your eligibmty on its own. although youwiU stiH hove to 
provide the company with a written statement thot you intend to continue to hold the seurities through 
the date of the meeting of shoreholders. Howver, if like many shareholders you are not a registred hoder, 
the company likely does not know that 


you ar~ a shareholder, or ho many shares you own. In this case. ot 
the time you submit your proposaL. you must prove your eligibility to the company in One of two way: 

ii The first way is to submit to the company a written stotement from the "record" holder of your 
securies (usually a broker or banld verifyng that at the time you submitted your propoal, you 
continuously held the securitis for at least one year. You must also indude your own wrtten 
statelT~nt that you intend to continue to hold the securities through the dote of the meeting of 
shareholder; or 

liil The second woy to prove ownership applies only if you have filed a Schedule 130 1§240.13d-10ll, 
Schedule 13G l§240.13d.i02I, For 3 1§249.103 ofthis cOOpterJ, form 4l§249.104 of this chapter) 
and/or Form Sl§249.l0S of this chapterl. or amendments to those documents or updated forms, 
reflecting your ownership of the shores os of or before the dote on which the one-year eligibility 
perid ~ins.lf you have file one of 
 these documents with th SEC. you moy demonstrote your
 
eligibilty by submittng to the compony: 

lA A copy of the schedule and/or form, and any subsquent amendments reportng a Change in


your ownership level; .
 
ISI Your written statement thot you continuously held th required number of shores for the one

year perio as of the dat of the statement; and
 

10 Your written statement that yo intend to continue ownership of tie shares through the dot oJ 
the compas annual or special. meeting. 

, 

lei Questlon 3: How many proposls may i submit?
 

Each shareholder may submit no more than one proposal to a company for a partular shareholders meeting.
 

F 
ldl Queston 4: How long can my prposal be?
 

The proposal. induding.any accompanyng supporting statement. may not exceed 500 words. 

le) Questin S: What is the deadline for subming a prposal?. 

II) If you are submittng YOLK proposal for th company's annual meeting, 
 you con in most cases find the 
deaine In lost year's prox statement. However, if the company did not hold on onnual meeting 
 last year, 
or has changed the dote of its meeting for ths year more thn 30 doys from lost year's meeting. you con
 

I 



usually find the deadline in one of the company's quarterly report on Form 10-Q l§249.308a of this chapter! 
or 10-QS8 (§249.308b of this chapter), or in shareholder report of Investment companies under §270.30d-1 
of ths chapter of the Investment Company Ac of 1940.lnorder to avoid controversy, shareholders should 
submit their proposals by means. Including electronic means, that permit them to prove the dote of delivery. 

(2) Th deadline is calculated in th folloing manner if the proposal is submitted for a regularl scheduled 
annual meeting. The proposal must be recved at the company principal excutive offces not less thanI. 
120 calendar days before the date of the companys prox statment released to shareholders in 
conntion with the previous yeors annuàl meeting. Hower, if the compa did not hold on annua 
meeting the preVious year, or if the dote of this year's annual meeting has been changed by more than 30 
doys from the dote of the prevous year's meeting, then the deadline is a reasonable time before the 
company begins to print and moil its proxy matenals. 

131 If you ore submittng your propoal for a meeting of shareholders other thn a regulooy scheuled annual 
meeting. the deadfine is a reasonble time before the company begins to print and moil its proxy mote rials. 

II Queson 6: What if I faR to follow one of the eligibilit or procedural requirements explained in answers to 
Questons i through 4 of this secion? 

(11 The company may exude your propol, but only after it has notified you of the problem. and yo have 
foiled adequately to correc It Withn 14 calendar days of receiving your proposal, th company must notify 
you In writing of any procedural or eRglbility defidendes, as well as of the time frame for your response. 
Your respoe must be postmarked, or transmitted electronically, no later thon 14 doys from the dote you 
received the company's notlficolion. A company need not provide you such notice of a deficiency if the 
defiCiency cannot be remedied, such as if you foil to submIt 0 proposal by the company's properly 
determined deod"ne. If the company intends to exclude the proposal. it willater hove to make a 

. submission under §240.140- and prvide you with a copy under Question 10 below, §240.14a-ljl. 

121 If yov failin your promise tohald the required number of securiies through the dote of th meeting of 
shareholders, then the company will be permitted to exclude all of your proposals from Its proxy materiols 
for any meeting held in the followng two calendar yeas. 

(gl Questin 7: Who' has the burden of persuading the CommIssion or Its staff that my proposal eon be exduded? 
Except os otheiwise noted,the burden is on the company to demonstre that it is entitled to exclude aproposol. 

(hi Queson 8: Must I appear personaHy at the shareholders' meeting to present the proposal? 

III Either you, or your representative who is quoÌiriéd under stote low to present the propool on your behalf,
 

must attend the meeting to present the proPoal. 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 
representative. follow the proper stote low procedures for attending the meeting and/or presenting yourproposal. .

121 If the company holds it shareholder meeting in whoe or in part via E!lectonic media, and the company 
permits yo or yor representative to present your proposl via such media, then you may appe through 
electronic media roter than travling to the meeting to appear in persn. 

Îi 
(Jl If you or your qualified representative foil to appeor and present the proposal, withut goo couse, the
 

company wil be permitted to exlude all of your propols from its pro materils for any meetings held in
 

the fonowing two calendar years. 

(il Queson 9: If I hove complied with the procdural requirement on what other bases may a company rely to 
el(dude my proposal? 

111 Improper under state low If the propol Is not a proper subject for action by shor-eholders under the laws 
of the junsdlctlon of the company's organIzation; 
Note to paragraph liat. Depending on th subject motter, some propoals ore not considere prope undr 
state low If they would be binding on th company If approv by shareholders In our expce, most 
prposals tha ore cos as recommendation or requests that the bord of directors toke spefied acon 
are proper under state low. According, we win assume that a proposal drofed as (l recommendaton or
 
sugestin is proper unless the compony demonstrtes othrwe. p;
 

121 Violaion of law: If the proposal would, if implemented, cause the company to violate any state. federal, or 
foreign Jaw to which it is subject; .
 

Note to paragraph (il(Z/: We wll not apply thlstois for exclusIon to permit exclusion of a proposal on 
grounds that it would violate foreign low if compliance with the foreign low would result in a vilation of ony 
state or federal law.
 

(31 Violation of proxy rules: If the proposl or supporting statement is contrary to any of the Commission's proxy
 I 



rules, including §240.14a-9, which prohibits materially false or misleading statements In proxy soliáting 
materiel; 

14! Personal grievance; special interest: If the propoal relates to th redress of. a personal daim or grievance 
against th company or an othr person, or ¡fi is designed to reslt In a benefit to you, or to further a 
personal interest which is not shared by the other shareholders at large: 

ISI' Relevce: If th proposal relate to operations which account for less than 5 percent of the company's
 

total asets at th end of its most recent fiscal yer. an for less than 5 percent of its net earnings and gro 
sales for it most rect fiscal year, and Is not othrwise signifcantly related to the company's business;
 

/61 Absence of power/authori If th company would loc th power or authorit to implement th propsal; 

I7 Management functioS' If the propoal deals with a motter relating to the company's ordinai busines 
operations; 

181 Reltes to election: If the proposal relates to an eledion for membership on the company's board of directors 
or analogous governing bod ,. .


19) Conflict with company's proposal: If the propbšal direcy conflcts with one of the company's own 
propoals to be submitted to shareholders at the same meeting; 
Note to paragraph (iJ9/: A company's submisson to the Commission under thissection should specify the 
points of conflct with the companys proposal. 

1101 Substantialy implemented: If the company has already substantially implemented the propoal: 

11) Duplication: If th~ proposal substantially duplicates another proposal prevousy submitted to the company
 

by onother propanent that will be included in the company's prox materials for th same meetig; 

1121 Resubmissions; If the proposal deals with substantially the some subject matter as another propoal or 
proposals that has or have been previously included in the company's proxy materials within th preceding 
5 colendar years. a company may exclude it from its proxy materals for any meeting held within 3 colendar 
years of the last time It wos incuded If the proposal received: 

Ii) les than 3% of the vote if proposed once within the preceding 5 colendor years;
 

Iii) Less than 6% of the vote on Its last submission to shareholders ¡fproposed twice previously within the
 

preceding 5 colendar year; or
 

¡iil less thon 10% of the vote on its last submission to shareholders if propod three times or more 
previously within the preceding 5 calendor yers; and 

(13) Specifc amount of dividends: If the propoal r~5ltes to specifc amounts of cosh or stock dividendS. 

ljl Question 10: What predures must the compony follow if it inteds to eicciude my proposal? 

(1 If the company intends to exclude a propoal from its proxy"materlals,it mus file it reosanswlth the
 

Commision no later than 80 calerr days before it files Its delìnitive proxy statment and for of pro 
with the Commision. The company must simulaneousy provide you wih a copy of its submission. The 
Commission stoff may permit th company to make its submission later than 80 days before the company 
files Its definitive proxy statement and form of prxy, if the company demonsates good couse for missing 
the deadline. 

121 The company must file six paper copies of the following: 

fi The proposal;
 

fin An eicnatln of why the company beievs that it may exlude the prol, whic should. if
 

possible, refer to the most rect applicale authty, such as prior Divon letters issued under therule; and .
 
imi A supporting opinion of counsel when such reasons ore based on matters of state or foreign law. 

lkl Questn 11: May I submit my own statement to the Commission responding to the company' arguments?
 

Yes, you may submit a response, but it is not required. You should tr to submit any response to us, with a copy to 
the compny, as soon os posible after the company makes its submisson. This way, the Commision stof wUl 
hove lime to consder fully your submission before It issues its response. You should submit six poper copies of your 

.. 

t

I 



response. 

PI Queston 12: If the company Incudes my shareholder proposaL. in its prox materials, what information about me 
must it indude along with the proposal itelf? 

(11 The companýs proxy statement must include your nome and address, as well as the number of the 
company's voting securities that you hold. However, instead of providing tht informotion. the company 
moy insead include a statement that it will provide the information to shareholders promptly upo 
receivng on orol or written request 

(21 The company is not responsibleJor the contents of your proposal or supportng stotement 

Iml Qustion 13: What can I do lfthe company includes In Its prxy statement reons why it believes shareholders 
should not vote In favor of my proposal, and I disae wi some of its statements? 

III The company may elec to ¡ndude in its prox statement reasons why it believes shorehoders should vote 
against your propol. The company is allowe to make arguments reflecting its own point of view. just as 
you may express your own point of view in your propoal's supportng statement 

(2) However, if ýou believe thot the company's opposition to your proposal contaIns materially false Of 
misleading statements that may violate our anti-fraud rule, §240.14a.g, you should prompllysend to the 
Commission staff and the company 0 letter explaining the reaons for your view. olong with a copy ofthe 
companys statements opposing your proposal. To the extent possible. your letter should include specilc 
factual information demonstratig the inaccuracy of the company's claims. Time pennttng, you may wish 
to try to work out your differences with lhecompony by yourself before contacting the Commission stoff. 

/31 We require the company to send you a copy of its statements opposing your proposal before it moils its 
proxy materiols, sa that you ma bring to our attention any materio/ly false or misleading stotements. under 
the following timefromes: 

IiI If our no-action respe requires that you make revisions to yçiur proposol or supportng statement
 

as a condition to requiring th company to ¡ndude it in its proxy materials, then the camponymust 
prOVide you with a copy of its opposition statementS no later than 5 calendar days after the company 
receives a copy of your revsed propõsol; or 

(i In 011 other cases. the company must provide you with 0 copy of its oppositon statements no later
 

than 30 calendar days before its mes definitive copies of its proxy statement and form of proxy under 
§240.14a-6. 

I 
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Beazer, Craig T (GE, Corporate)

From:
Sent:
To:
Subject:

Beazer. Craig T (GE. Corporate)
                      , 20089:24 f.
                                          
Re: Rule 14a-8 Broker Letter (GE) SPM

Mr. Chevedden,

I acknowledge receipt of your e-mail of November 11, 2008, which included as an attachment
a letter from DJF Discount Brokers regarding Mr. Steiner's ownership of General Electric
stock. In prior correspondence (both by email and overnight express delivery), we have
provided you with a copy of Rule 14a-8 and a letter setting forth the SEC requirements and
it is your obligation to satisfy that notice.

Sincerely,
Craig T. Beazer

----- Original              
From: olmsted ~                                       ~
To: Beazer, Craig T (GE, Corporate)
Sent: Tue Nov 11 10:56:56 2008
Subject: Rule 14a-8 Broker Letter (GEl SPM

Mr. Beazer,
Attached is the broker letter requested. Please advise within one business day whether
there is any further rule 14a-8 requirement.
Sincerely,
John Chevedden

i
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Beazer, Craig T(GE, Corporate)

From:
Sent:
To:
Subject:

olmsted (                                          J
Wednesday, November 12, 200810:20 AM
Beazer, Craig T (GE, Corprate)
Rule 14a-8 Broker Letter (GE) SPM

Mr. Beazer, Thank you for your acknowledgement of Mr. Steiner' 5 broker letter. Are you
inferring that there is an additional rule 14a-8 requirement.
Sincerely, .
John Chevedden

1
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GIBSON, DUNN &CRUTCHERLLP 
LAWYERS 

A REGISTERED LIMITED lIABILITY PARTNERSHIP
 
INCLUDING PROfESSIONAL CORPORATIONS
 

1050 Connectcut Avenue, N.W. Washigton, D.C. 20036-5306 

(202) 955-8500 
ww.gisondunn.com 

nnueiier~gibsondunn.com 

December 8, 2008 

Client No.Direct Dial 
C 32016-00092(202) 955-8671 

Fax No. 

(202) 530-9569 

General Electnc Company 
313 5 Easton Turpike 
Fairfield, CT 06828 

Re: Shareowner Proposal of John Chevedden (Steiner)
 

Ladies and Gentlemen: 

a New York corporation (the 
"Company"), in connection with its response to a shareowner proposal (the "Proposal") 
submitted by John Chevedden (the "Proponent") under the name ofWil1am Steiner as his 
nominal proponent for consideration at the Company's 2009 Anual Meeting ofShareowrers. 
In connection therewith, you have requested our opinon as to whether the Proposal, if 
implemented would cause the Company to violate New York law. 

We have acted as counsel to General Electnc Company, 


In connection with the opinions expressed below, we have examined copies ofthe 
following documents, which the Company has supplied to us or we obtaied from publicly 
available records: 

1. General Electnc Company Certificate of Incorporation, as amended through 
Apnl 25, 2007; 

2. By-Laws of General Electnc Company, as amended through Apnl25, 2007; and
 

3. the Proposal.
 

For puroses of rendenng our opinons set fort herein: 

1. we have assumed that the Company would take only those actions specifically called 
for by the language of the Proposal as set forth under the caption "Interpretation of 
the Proposal," below; 

LOS ANGELES NEW YORK WASHINGTON. D.C. SAN FRANCISCO PALO ALTO LONDON 
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DUNN &CRUTCHERLLPGIBSON, 

2. we have assumed the authenticity of 
 the documents provided to us, the conformity 
with authentic onginals of all documents provided to us as copies or forms, the 
genuineness of all signatures and the legal capacity of natual persons, and that the 
foregoing documents, in the form provided to us for our review, have not been and 
wil not be altered or amended in any respect matenal to our opinions as expressed 
herein; and 

3. we have not reviewed any documents of or applicable to the Company other than the 
documents listed above, and we have assumed that there exists no provision of any 
such other document that is inconsistent with or would otherwise alter our opinion as 
expressed herein. 

Interpretation of the Proposal 

The Proposal requests that the Company's board of directors "take the steps necessar.to 
amend our bylaws and each appropnate 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." It continues by stating that "such bylaw and/or charer text 
wil not have any exception or exclusion conditions (to the fullest extent permitted by state law) 
applying to shareowners only and meanwhile not apply to management and/or the board." 

We address two interpretations of the second sentence of the Proposal: 

. Interpretation 1: that "such bylaw and/or charer text will ((i)) not have any
 

exception or exclusion conditions (to the fullest extent pennitted by state law) 
. applying to shareowners only and meanwhile ((ii)) not apply to management 

and/or the board"; 

. Interpretation 2: that "such bylaw and/or charer text will not have any
 

exception or exclusion conditions (to the fullest extent permitted by state law) 
((i)) applying to shareowners only and meanwhile ((ii)) not apply(ing) to 
management and/or the board." 

Interpretation 1, which requires the least editing to eliminate ambiguity, would require that any 
by-law and/or charer text adopted to provide 10% shareowners the abìlty to call a special 
meeting not apply to shareowners who are members of 
 "management and/or the board." That is, 
it would exclude members of management and/or the board from being among the 1 0% 
shareowners who could. call a special meeting. Interpretation 2 would require that any exception 
or exclusion condition applied to shareowners in the by-law and/or charer text also be applied to 
"management and/or the board." Because the first sentence of 
 the Proposal imposes a 10% stock 
ownership condition on the ability to call a special meeting, Interpretation 2 would require that 

this opinion, wethe same condition be applied to the Company's board. For the puroses of 


have assumed that the Company would choose one interpretation of the Proposal and take only 
those actions called for by that interpretation of the Proposal. 

2
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Discussion 

Under the New York Business Corporation Law, each share of a corporation belonging to 
the same class of shares must enjoy equal nghts and pnvileges with every other share of the 
same class. N.Y. Bus. Corp. Law § 501(c) (2008). Specifically, the relevant section of the 
statute provides that "(s)ubject to the designations, relative nghts, preferences and limitations 
applicable to separate series and except as otherwise permitted by subparagraph two of 
paragraph (a) of section five hundred five of this aricle, each share shall be equal to every other 
share ofthe same class." Id. 

New York law also 
 grants to the board of directors of a corporation the power to call 
special meetings of 
 the shareowners. N.Y. Bus. Corp. Law § 602(c) (2008). This provision 
neither quilIifies this power nor 
 contemplates any means to lImitor restrct ths power. 
Specifically, the statute states that "( s )pecial meetings of the shareholders may be called by the 
board and by such person or persons as may be so authonzed by the certficate of incorporation 
or the by-laws." Id. The language ofthis provision invests the board of directors with the power 
to call a special meeting but does not provide for any means to circumscnbe that power in a 
corporation's by-laws or certificate of 
 incorporation. 

the P.roposal as required by either 
Interpretation 1 or Interpretation 2 would violate one or the other of these provisions, and thus 

For the reasons discussed below, implementation of 


implementation of the Proposal would cause the Company to violate New York law. 

1. Implementation of the Proposal under Interpretation 1 Violates New York Law
 

Implementing the Proposal as interpreted under Interpretation 1 violates New York law 
because it would differentiate the rights of shareowners who are members of "management 
and/or the board" from those of other shareowners holding the same class of common stock, 
which is not permitted under the New York Busmess Corporation Law. By requinng that the 
shares held by "management and/or the board" be excluded from the those shares that count 
towards the 10% threshold, the Proposal would unlawfully distinguish the rights of shares held 
by members of "management and/or the board" from the shares held by all other holders. While 
New York law permits a corporation to alter the nghts afforded different classes of stock, 

1 1 White et aI.,
varying the nghts of stock within the same class in this way is impermissible. 


White. New York Business Entities § 501.01 (14th ed. 2008). 

When the New York cours have been confronted with situations in which shares in the 
same class have not been afforded the same treatment, nghts or benefits, the cours have 
èonsistently upheld the requirement arculated in Section 501(c) that all shares in the same class 

There are two statutory exceptions to this rule that are inapplicable to the current situation. 
The first is found in Section 505(a)(2), which relates to restnctions on nghts or options held 
by a beneficial owner of more than 20% of a corporation's outstanding stock. The second is 
found in Section 501(c) and relates exclusively to shares in residential cooperatives. 

3 
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the class. Specifically, in a situation dealg with anmust be equal to every other share of 

New York (the highest cour in the 
state) looked to Section 501(c) to determine that such discnmation was ìlegal. Cawley v. 
SCM Corp., 72 N.Y.2d 465, 473 (1988). Similarly, in Beaumontv. Amencan Can Co., 553 

unequal distnbution oftax benefits, the Cour of Appeals of 


payout treatments, 
another New York court reiterated that Section 501(c) clearly prevents discnmination between 
shares in the same class. 

N.Y.S.2d 145, 146 (App. Div. 1990), a case dealig with unequal shareowner 


Company's common stock 
must be treated equally, and that discnmination of the tye that would anse under Interpretation 
1 is prohibited. By treating the shares held by members of "management and/or the board" 
differently from the shares held by all other shareowners, implementation of the Proposal would 

Accordigly, Section 50l(c) requires that each share of the 

the New York Business Corporation Law.violate Section 501 (c) of 


2. Implementation of the Proposal under Interpretation 2 Violates New York Law
 

Proposal as interpreted under Interpretation 2 violates New York lawImplementing the 


the Company's board of directors to call abecause it would place restrictions on the abìlty of 


the New 
York Business Corporation Law. 
special meeting, which is a fudamental power expressly granted by Section 602(c) of 


Section 602( c) of the New York Business Corporation Law provides that the board of 
directors of a corporation shall have the power to call a special meeting. That same provision 
provides for the certificate of incorporation or by-laws to grant additional persons the ability to 
call special meetings, but does not provide for the certificate of incorporation or by-laws to limit 
or modify the board's power to call a special meeting. No other provision of the New York 
Busi~ess Corporation Law authorizes any limitation or modification to the board's power to call 

example, Section 602( d) authonzes the by-laws to establish "reasonable 
procedures for the callng and conduct of a meeting of shareholders, including but not limited to 
a special meeting. For 


specifying. . . who may call and who may conduct the meeting." However, this provision is 
expressly qualified such that the by-law procedures can not abrogate any provision "otherwse 
required by ths chapter." Likewise, Section 402(c) provides that "(t)he certificate of 
incorporation may set forth any provision, not inconsistent with this chapter or any other statute 

its . . . directors," and Sections 202(a)(11) and 
601 (b) provide that the by-laws may contain any provision relating to the rights or powers of a 
corporation's directors, subject to and provided that such by-law provision is not inconsistent 
with "this chapter or any other statute of this state." Thus, any limit in a certificate of 
incorporation or by-law on the board's abìlty to call a special meeting would contravene the 
unlimited power to call a special meeting granted to the board by Section 602( c). The inviolate 

of this state, relating to. . . the nghts or powers of 

board's power is well-established under New York law, with the Court of Appeals ofnatue of 


the board of directors, are in a very " 
NewY ork having long recognized that "the powers of 


importt sense, onginal and undelegated. The stockholders do not confer, nor can they revoke, ~ 

those powers." Hoyt v. Thompson's Ex'r, 19 N.Y. 207, 217 (1859). Likewise, the Court of 
Appeals has recognized that boards must be ina position to exercise statutonly granted powers, 

necessity, must bestating that "All powers directly conferred by statute, or impliedly granted, of 


exercised by 
 the directors." Manson v. Curtis, 223 N.Y. 313, 322 (1918). 

4
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The fact that, under Section 602( c), the board's fudamenta power to call special 
meetings of shareowners canot be altered or limited, whereas shareowners' ability to call 
special meetings is conditioned on and subject to the terms of any specific authonzation set forth 
in a corporation's certificate of 
 incorporation or by-laws, is consistent with other provisions of 
the New York Business Corporation Law. As a basic pnncipal, New York law provides that "the 
business of a corpration shall be managed under the direction of its board of directors." N.Y. 
Bus. Corp. Law § 701 (2008). Under the New York Business Corporations Law, the board has 
exclusive authority to initiate certain significant actions that are conditioned upon and subject to 
subsequent shareowner approval. For example, to effect certai mergers or certain amendments 
to a corporation's certficate of incorporation, the board must first approve such action, and then 
submit the action to shareowners for approvaL. N.Y. Bus. Corp. Law §§ 803, 903 (2008). In 
exercising its fiduciary duties in this respect, a board may determine that its fiduciary duties 
require the board to call a special meeting to present the matter to shareowners for consideration. 
See Alpert v. 28 Wiliams St. Corp., 63 N.Y.2d 557, (1984) (addressing issues surounding a 
special meeting called by a board of directors to approve a merger as required by Section 903); 
see also NBT Bancorp, Inc. v. FleetIorstar Fin. Group. Inc.. 553 N.Y.S.2d 864, 867 (App. Div. 
1990) (discussing the impact of the board's fiduciar duties on the timing ofa special
 

shareholders' meeting). Those duties do not disappear in those times when directors may fail to 
satisfy a paricular stock ownership threshold. Accordingly, the power to call a special meeting 
is a fundamental one that canot be constrained without placing the abilty to fulfill a board's 
fiduciar duties in 
 jeopardy. 

Implementation of the Proposal in the maner required under Interpretation 2 would 
purport to limit and condition the board's power to call a special meetig on the directors' 
ownership of 10% ofthe Company's outstanding common stock. In seekig to apply the same 
requirements to the board of directors as the shareowners to call a special meeting, the Proposal 
places a resmction on a fundaental power vested in the board of directors by New York law. 
As a result, implementation of 
 the Proposal would violate New York law.2 

Conclusion 

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and 
-limitations set fort herein, we are of the opinion that implementation of 
 the Proposal would
 

cause the Company to violate New York law.
 

The undersigned is providing these legal opinions as a member in good standing admitted 
to practice before courts in the State of 
 New York, the state in which the Company is 

2 The reference in the Proposal to "the fullest extent permtted by state law" does not affect 

this conclusion. On its face, such language addresses the extent to which the requested 
"bylaw and/or charer text wil not have any exception or exclusion conditions" (i.e., there 
wil be no exception or exclusion.conditions not required by state law). However, as set forth 
herein, there is no extent to which an exception and exclusion condition included in the 
Proposal is permtted by state law to apply to a New York Corporation's board. 

5 
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incorporated. We render no opinion herein as to matters involving the laws of any jursdiction 
other than the State ofN ew York, and this, opinion is limited to the effect of the curent state of 
the laws of the State of 
 New York, the United States of Amenca. The opinions expressed above 
are solely for your benefit in connection with the matters addressed herein. We understand that 

this letter to the Securties and Exchange Commission and the 
Proponent in connection with the matters addressed herein, and we consent to your doing so. 
you may furnish a copy of 


Except as stated in ths paragraph, this opinion letter is not to be used for any other purose or 
circulated, quoted or otherwise referred to, without, in each case, our' wntten permssion. 

Very trly yours,
~~ 
Ronald O. Mueller 

ROM/rl 
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