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WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Janua 9, 2009

Ronald O. Mueller
Gibson, Dun & 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 letters dated December 8, 2008 and
December 30, 2008 concerng the shareholder proposal submitted to GE by
Therisa Kreilein. Our response is attched to the enclosed photocopy of your
correspondence. By doing ths, we avoid having to recite or sumarze 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 ofthe Division's informal procedures regarding shareholder
proposals.

Sincerely,

Senior Special Counel

Enclosures

cc: Th

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



Januar 9,2009

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: General Electric Company

Incoming letter dated December 8, 2008

The proposal relates to options.

There appears to be some basis for your view that GE may exclude the proposal
under rue 14a-8(f). We note that the proponent appears to have failed to supply, within
14 days of receipt ofGE's request, documentar support sufciently evidencing that she
satisfied the minimum ownership requirement for the one-year period required by
rue 14a-8(b). Accordingly, we wil not recommend enforcement action to the
Commission if GE omits the proposal from its proxy materials in reliance on
rues 14a-8(b) and 14a-8(f). In reaching ths position, we have not found it necessar to
address the alternative bases for omission upon which GE relies.

Sincerely,

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 paricular matter to 
recommend enforcement actio~ to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of its intention to 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 
Comrission's staff, the staffwil always consider information concernng 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 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. District 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 ora company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from the company's proxy 
materiaL. 
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December 30, 2008 

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

Fax No. 

(202) 530-9569 

VIA HAND DELIVERY 
Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: General Electric Company; Supplemental Letter Regarding Shareowner


Proposal ofTherisa Kreilein 
Exchange Act of 1934-Rule 14a-8 

Dear Ladies and Gentlemen: 

On December 8, 2008, we submitted a letter (the "No-Action Request") on behalf of our 
client, General Electric Company (the "Company"), notifying the staff ofthe Division of 
Corporation Finance (the "Staff') ofthe Securities and Exchange Commission (the 
"Commission") that the Company intended 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 statement in support thereof received from Therisa 
Kreilein (the "Proponent"). The Proposal recommends that "all outstanding options are held for 
the life of the employee." 

The No-Action Request indicated our beliefthat the Proposal may be excluded, among 
other bases, pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent failed to 
substantiate her eligibility to submit the ProposaL. The 14-day time period within which the 
Proponent was required to satisfactorily demonstrate proof of ownership in response to the 
Company's deficiency notice has now passed. We wrte supplementally to confirm that the 
Proponent has not provided evidence sufficiently demonstrating that the Proponent has satisfied 
Rule 14a-8's ownership requirements for the one-year period prior to the date the Proponent 
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submitted the Proposal, and to reiterate our belief that the Proposal may be excluded pursuant to 
Rule 14a-8(b) and Rule 14a-8(f)(1). 

As discussed in more detail in the No-Action Request, the Proponent submitted the 
Proposal to the Company on November 10,2008. Although the Proponent included with the 
Proposal some documentar evidence of 
 her ownership of Company securities, she did not 
provide evidence sufficient to demonstrate continuous ownership for the one-year period prior to 
her submission ofthe ProposaL. Instead, the documentation established only that the Proponent 
continuously held the requisite amount of Company securties from December 12, 2003 to 
November 12, 2007 and from April 
 23, 2008 to November 7,2008. The initial documentation 
did not establish the Proponent's ownership of the requisite amount of Company securities for 
the period between November 12, 2007 and April 
 23, 2008 and the period between 
November 7,2008 and November 10, 2008. 

Accordingly, the Company sought additional verification from the Proponent of her 
eligibility to submit the ProposaL. Specifically, the Company sent a letter addressed to the 
Proponent on November 21,2008, within 14 calendar days of 
 receiving the Proposal, notifying 
the Proponent of the requirements of Rule 14a-8 and how the Proponent could cure the 
procedural deficiency (the "Deficiency Notice"). See Exhibit A. The Deficiency Notice 
specifically identified the maner in which the initial documentation provided by the Proponent 
was inadequate, and stated what the Proponent had to do to cure the deficiency. The Deficiency 
Notice was received by the Proponent on November 25, 2008. To satisfy the requirements of 
Rule 14a-8(f), the Proponent's response to the Deficiency Notice, including satisfactory proof of 
continuous ownership, must have been postmarked or transmitted electronically to the Company 
no later than December 9,2008, which was 14 calendar days from the date the Proponent 
received the Deficiency NotÍce.


On December 8,2008, the Company received the Proponent's response to the Deficiency 
Notice (the "Proponent's Response"), which was postmarked on December 3,2008. See 
Exhibit B. The Proponent's Response included a letter from Edward Jones Investments (the 
"Supplemental Edward Jones Letter") stating that the Proponent held Company shares in her 
Edward Jones account from December 17, 2003 until the transfer of 185 shares of Company 
stock to Raymond James & Associates on April 23, 2008. Accordingly, the Proponent's 

Response demonstrates that the Proponent continuously owned the requisite amount of Company 
securities from December 17,2003 to April 23, 2008, curing one of the defects in her initial 
demonstration of eligibility to submit the proposal. Taken together, the letters purorting to 
demonstrate the Proponent's ownership only establish the Proponent's continuous ownership of 
the requisite amount of Company securties from December 12, 2003 to November 7,2008. 
However, the Proponent has failed to demonstrate that she held shares continuously from 
November 7,2008 until November 10,2008, the date the Proponent submitted the Proposal. 
Accordingly, the Supplemental Edward Jones Letter and the earlier letters purporting to 
demonstrate the Proponent's eligibility, do not demonstrate the Proponent's continuous 
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ownership ofthe requisite number of Company shares for the one-year period as of the date the 
Proposal was submitted to the Company. . 

As discussed in more detail in the No-Action Request, the Staff has consistently


permitted companies to omit shareowner proposals pursuant to Rules 14a-8(f) and 14a-8(b) when 
time that falls short ofthethe evidence of ownership submitted by a proponent covers a period of 


the proposaL. See International Businessrequired one-year period prior to the submission of 


proposal 
where the proponent submitted a broker letter dated four days before the proponent submitted its 
proposal to the company); Wal-Mart Stores, Inc. (avaiL. Feb. 2, 2005) (concurg with the 
exclusion of a shareowner proposal where the proposal was submitted December 6, 2004 and the 

Machines Corp. (avaiL. Dec. 7, 2007) (concurrng with the exclusion ofa shareowner 


the company's securities covered adocumentar evidence demonstrating ownership of 


continuous period ending November 22,2004); AutoNation, Inc. (avaiL. Mar. 14,2002) 

(concurrng with the exclusion of a shareowner proposal where the proponent had held shares for
period); Gap, Inc. (avaiL. Mar. 3,2003) (concurrng with 

the exclusion of a proposal where the date of submission was November 27, 2002 but the 
two days less than the required one-year 


the company's securities covered a twodocumentary evidence of the proponent's ownership of 


year period ending November 25, 2002). 

Consistent with the precedent cited above, the Company believes the Proposal is 
excludable because the Proponent has not sufficiently demonstrated that she continuously owned 
the requisite number of Company shares for the one-year period prior to the date she submitted 
the Proposal, as required by Rule 14a-8(b). Accordingly, the Company may exclude the 
Proposal under Rule 14a-8(b) and Rule 14a-8(f)(1). 

CONCLUSION 

We continue to believe that the Proposal is excludable under Rule 14a-8(b) and 
Rule 14a-8(f)(1) because the Proponent failed to establish her eligibility to submit the Proposal, 
and in addition, that the Proposal is excludable pursuant to the additional bases set forth in the 
original No-Action Request. 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 2008 Proxy 
Materials in reliance on Rule 14a-8(b) and Rule 14a-8(f)(1). 

this letter and its
Pursuant to Rule 14a-8(j), we have enclosed herewith six (6) copies of 


attachments and concurently sent copies of this correspondence to the Proponent. We would be 
happy to provide you with any additional information and answer any questions that you may 
have regarding this subject. 



GIBSON, DUNN &CRUTCHERLLP 
Office of Chief Counsel 
Division of Corporation Finance 
December 30, 2008 
Page 4 

If we can be of any further assistance in this matter, please do not hesitate to call me at 
(202) 955-8671 or Craig T. Beazer, the Company's Counsel, Corporate & Securties, at 
(203) 373-2465. 

Sincerely,~tP~ 
Ronald O. Mueller 

ROM/1mb 
Enclosures 

cc: Craig T. Beazer, General Electric Company


Therisa KreI1ein 

100570069_ 2.DOC 
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Craig T. Beozer
Counsel, Corporate & Securities

General Electric Company
3135 Easton Turnpike
Fairfeld. Connecticut 06828

T: 203373 2465
F: 203373 3079
Craia.Beozer(qae.com

November 21. 2008

VIA OVERNIGHT MAIL

Dear Ms. Kreilein:

I am writing on behalf of General Electric Co. (the "Company"). which received on
November 10, 2008 your shareowner proposal regarding outstanding stock options for
consideration at the Company's 2009 Annual Meeting of Shareowners (the "Proposal").

Securities ond Exchange Commission ("SEC) regulations require us to bring certain
procedural deficiencies to your attention. Rule 14a-8lbl under the Securities Exchange Act of

1934. as amended. provides that shareowner proponents must submit suffcient 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 you are the record owner
of sufficient shares to satisfy this requirement In addition, the proof of ownership letters
submitted on your behalf do not satiSfy Rule 14a-8's ownership requirements as of the date
that the proposal was submitted to GE. Specifically, the letters from Edward Jones and
Raymond James attempting to verify your ownership of GE shores do not establish that you
continuously owned the requisite number of shores for a period of one year as of the date
that the proposal was submitted. which appears to be November 10, 2008. The proof of
ownership that GE received from Edward Jones establishes ownership of the requisite
number of shares from the period between December 12, 2003 until November 12, 2007. the
date of the letter from Edward Jones. The proof of ownership that GE received from
Raymond James establishes ownership of the requisite number of shares from April 23, 2008
until November 7, 2008. the date of the Raymond James letter. Accordingly, these letters do
not demonstrate that you continuously owned the requisite number of shares for a period of
one year as of November 10, 2008, the date that it appears the proposal was submitted.

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



To remedy this defect. you must provide sufficient proof of your ownership of the 
requisite number of Company shares as of the date you submitted your ProposaL. As 
explained in Rule 14a-8(b). sufficient proof may be in the form of: 

a broker or a 
. a written statement from the "record" holder of your shares (usually 


bank) verifying that. as of the date you submitted your letter to the Company. you 
continuously held the requisite number of Company shares for at least one year; 
or 

. if you have filed with the SEC a Schedule 13D. Schedule 13G. Form 3. Form 4 or


Form 5. or amendments to those documents or updated forms. reflecting your 
ownership of the requisite number of shares as of or before the date on which the 
one-year eligibility period begins. a copy of the schedule and/or form. and any 
subsequent amendments reporting a change in your ownership .Ievel. 

The SEC's 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. Fairfeld, CT 
06828. Alternatively, you may send your response to me via facsimile at (203) 373-3079 or 
via e-mail atcraia.beazer(gçie.com. 

If you have any questions with respect to the foregoing, please feel free to contact
\ enclose a copy of Rule 14a-8. 

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


Sincerely, 

6?7~,,
Craig T. Beazer 

Enclosure 

http:atcraia.beazer(g�ie.com


Shareholder Proposols - Rule 140-8 

§240.14o-8. 

This section addresses when a company must include 0 shareholder's proposl in its proxy statement and identify the 
In summary. in order toproposal in its form of proxy when the company holds an annual or spel meeting of shareholders. 


hove your shareholder proposal included on a company's proxy cord. and includ alon with any suppoing statement in


its proxy statement. you must be eligible and. follow certain procedures. Under 0 few specific circumstances, the company is 
permitted to exclude your propoal. but only after submitting its resons to the Commission. We structured this secton In Q


questin-ond-nswer format so thot it is easier to understond The references to "you" ore to a shareholder seeking to 
submit the proposaL.


101 Question 1: Whotls 0 propoal? 
A shareholdr proposal is your recommendatin or requirement that the compooy andor its board of directors 
toke action. which you intend to present at a meeUng of the companys shareholders. Vaur proposol shoud state 
os dearly os possible the course of octon tht-you believe the company should follow. If your propoal is plac on 
the companys proxy card. the company mus als provide in the form of proxy means for shareholders to specify 
by boxes a choice between approvl or disapprol. or abstention. Unless oterwie indicated. the worò .proposer 
os used in this section refers both to your proposal, and to your corresponding staement In support of your 
proposalli onyl.


Ihl Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am eligble? 

III In order to be eligible ta submit a proposal. you must hae continuouSly held at leat $2.000 in market


value. or 1%. of th company's securites entited to be voted on the proposl at th meeting for at leost one 
year by the date you submit the proposaL. You must continue to hold those secürities through the doe of 
the meeting. 

121 If you are the reistered holder of your securities. which means that your name oppers in the compooy's 
records as 0 shareholder, th company can veriy your eligibilty on its own. oIthough youwil sliD have 10 
provide the company with a written stotement that you intend to continue to hold the securities through 
the date of the meeting of shareholders. Howr. if like many shareholdes you ore not a registered hoder. 
the company likely does not know that.you ar~ a shaeholder, or how many shores you own. In this ca. ot 
the time you submi~ your proposal. you mus prove your eligibility to the co~pany in one of two ways: 

ni The first ~ is to submit to the com pony a written statement from the .record holder of your 
securities (usually a broker or bonk) verifying that. ot the time you submitted your propoal. you 
continuously held the securities for at least one yeor. Vou must olso include your own wñtten 
stotem~nt thotyou intend to continue to hold the securities through the date or the meeting of 
shoreholders; or 

liil The second woy to prove ownership applies only if you have filed 0 Schedule 13D 1§240.13d-10ll. 
Schedule I3G 1§240.13d-1021. Form 3l§249.103 of this chopter!. Form 4 1§249.l04 of this chopterl 
and/or Form 51§249.l05 of this chpter). or amendments to those documents or upclted forms. 
reflecting your ownership of the shares as of or before the dote on which the one-year eligibilty 
period ~ins.lf you hove fied one of these documents with the SEC. you moy demonstrate your


eligibilty by submitting to th company: 

(AI A copy of the scheule and/or form. and any subsequent amendments reportng a change in


your ownership level; 

ISI Your written statement that you continuously held the required number of shores for the one


yeor period as of the dote of the statement; and 

lCl Your written stateent that you intend to continue ownership of the shores through the dote of


the company's annual orspeciol.meeting. 

(e) Question 3: How many proposals may i submit?

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

ldl Question 4: How long can my proposal be?


The proposal. including.any accompanyng supprtng statement. may not exceed 500 words. 

Ie) Question 5: What is the deadline for submitng a proposal?


(ll If you are submittng your proposal for the company's annual meeting, you can in most cases find the


deadline in last yeor's proxy statement. However. if the compony did not hold on onnuol meeting last yeor. 
or has changed the dote of its meeting for this yeor more thon 30 days from last yer's meeting. you con j 



usually find the deadline in one of the company's quarterly reports on Form 10-Q 1§249J080 of this chapterl 
or 10-QS6 1§249.3OBb of this chapter), or in shareholder report of Investment companies under §270JOd-l 
of ths chopter of the Investnt Compony Act of 1940. In order to avoid controversy, shareholders should


submit their proposals by means, Including electronic means. that permit them to prove the dote of deliver. 

(21 The deadline Is calculated in the followng manner if the proposa is submitted for 0 regularly scheduled 

I. annuol meeting. The proposal must be received at the company's principol executive offices not less thon 
120 calendar day before the dote of the company's proxy statement releaed to shrehders in


conecion with the prevou year's annutil meeting. However, if the company did not hold an annual 
meeting th prevous year, or if the date of this yeo's annual meeting has been changed by more th 30 
days from the doe of the previous yeots meeting, then the deadline is a reosonable time before the 
company begins to print and moil it prox moterials.


/31 If you are submitting your proposal for a meting of shareholders other thn 0 regulrly scheuled onnool'


meeting, the deadline is 0 reosonable time before the company begins to print and moil its proxy moterials. 

lQ Question 6: What if I fail to follow one of the eligibilty or procedural requirements eKploined in answers to 
Questions 1 through 4 of this section? 

(ll The compony moy exclude your proposal, but only ofter it has notified you of the problem, and you hove 
foiled adequately to carreclll Within 14 calendor days of receiving your proposel, the company must noify 
you In wnting of any procedural or eUglbility deridencles, os well as of the time frome for your respons. 
Your response must be potmarked. or transmitted electronically, no later thon 14 da from the date you 
received the compony's notification. A company need not provide you such notice of a deficiency ¡.f the 
deficiency cannot be remedied. ~uch as if you foil to submit 0 proposal by the compony's properly 
determined deadline. If the company intends to exclude the proposal. it wilioter hove to make 0 

. submission under §240.14a-a and provde you with 0 copy under Questin 10 below, §240.14o-8ljl. 

(2) If you foil in your promise to hold the required number of securiies through the date of the meeting or


sharehalders, then the company will be permittedto exclude 011 of your proposals from its prOKY materials 
for any meeting held in the following two colendaryeors. 

(91 Questin 1: WhO' has the burden of persuading the Commission or Its stoff that my proposal co be exduded?


Except os otheiwise noted, the burden is on the company to demonstrate that it is entitled to exclue 0 propoal. 

Ihl Queston 8: Must I appear personally at the shareholders' meeting to present the proposal? 

(1) Either you. or your representatIve who is quÓìifiéd under stote low to present the proposal on your behalf.


must attend the meeting to present the proPosol. Whether you otlend the meeting yourself or send a 
quolified representative to the meeting in your place, you should make sure tht you, or your 
representative. follow the proper state low procedures for- attending the meeting ond/or presenting yourproposaL. .

12) If the compony holds its shareholder meeting in whoe or in port via electronic media, and the company


permits you or your representative to present your proposal via such media, then you moy opper through 
electronic media rather than traveling to the meeting to appear in person. 

l¡ 

131 If you or your qualified representative foil to appeor and present the proposal, without goo couse, the 
company wil be permitt to eKlude aU of your proposals from Its proxy moterlols for any meetings held In 
the following tw calendor years. 

iii Queston 9: If I have coplied with the procedural requirements, on what other boses may 0 company rely to


exclude my proposal? 

111 Improper under state LOW: If the proposal is not a proper subject for action by shareholders under the lows 
of the jurisdiction of the company's organization; 
Note to paragraph lilll: Depending on the subject motter, some propoals are not considered proper under 
state low if they would be bindg on the compony if approved. by shoreholders.ln our expeence. most 
prosals that are cost as recommendations or requests that the bord of directors toke spedfied acon 
ore proper under stote low. Accordingly, we wil osume that a proposal drafed os Q recommendation or ~ 
suggestion is proper unless the company demonstrates otheiwise. 

(21 Violaion of low: If the proposal would. if implemented, couse the company to violate any state, federal, or 
foreign low to which it Is subject; ..


Note to paragraph m(21: We wil not oppl thii:iiosis for eKlusion to permit exclusion of a proposol on 
grounds that it would violate foreign low if compliance with th foreign low would result in a violation or an 
state or federal low. 

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



rules, including §240.14a-9, which prohibits materially false or misleading statements in proxy soliåting 
materils; 

(4) Persnal grievance; special interest: If the propoal relates to the redress of. a personal claim or grievance 
against the company or any other person, or ifi is designed to result In 0 benefit to you, or to further a 

Interest which is not share by the other shreholders at large:personal 

(5) Relevance: If the proposal reates to operans which account for less than 5 percent of the company's 
total assets ot the end of its most recnt fisca yer, and for les than 5 percent of its net earning ond gro 
sales for its most recent fiscal year, and Is not otherwise signifcantly related to the compaS busines: 

(6) Absence of poer/authory: If the eompany would lock the poer or outhority to Implement the proposa~


(71 Management functios: If the proposal deals with a matter relating to th company's ordinaiy businesoperations . 
181 Relates to election: If the proposal relates to on election far membership on the company's board of director 

or analogous governing body ,. .

19) Conflcts with company's proposaklf the propošal direcly conmets with one of the company's own


propoals to be submitted to sharehoders at the some meeting; 
Note to paragraph til(9): A company's submision to the Commission under this section should spedfy the 
points of conflict with the company's proposal. 

(101 Substantially implemented: ir the company has alrea substantially implemented the proposal; 

(111 Duplication: If th~ proposal substantially duplicote another proposal previously submitted to the company 
by another proponent that wil be Included in the company's proxy materials for the same meeting; 

(12) Resubmissions If the proposal deals with substantially the some subject matter os another propasal or 
proposals that has or have been previously included in the company's proxy materils within the preceding 
5 calendor years. 0 company moy exclude it from its tiroxy materials for any meeting held within 3 calendar 
yeors of the lost time it was included If the proposal received: 

(i/ Less than 3% of the vote ir proposed once within the preceding 5 colendor yeors;


liil Less than 6% of the vote on its lost submission to shareholders if proposed tw1ce previously within the


preceding 5 calendar years; or 

liiil Less than 10% of the vote on its last submission to shareholders if propod three times or more 
previously within the preceding 5 calendar years; and 

(131 Specifc amount of divdends: If the proposal r~l~tes to specific amounts of cosh or stock dividendS. 

UJ Question 10: What procedures must the compony foHow if it intends to exclude my proposal? 

(1) If the compay intends to exclude a propoal rrom its prox' 	 materials. it must fie its resons with the 
Commission no later than 80 calenr doys before it files its definitve proxy statement and form of proxy 
with the Commission. The company must simultaneously prode you with 0 copy of its submisn. The 
Commission stoff may permit the company to make its submission later than 80 days before the company 
fies Its definitie proxy stotemènt and form of proxy, if the company demonstrates good cause for missing 
the deadline. 

(2) The compay must file six poper copies of the following: 

(Q The propoal; 

Uil An explanation af why th company believes that it may exclude the proposal, which should. if 
pole. refer to the most recent applicoble authrity, such os prior DiIon letters isued under the
rule: ond 

(ilil A supporting opinion of counsel when such reasons are bosed on matters of state or foreign low. 

lkl Quesion 11: May I submit my own statement to the Commission responding to the companY's argments? 
Yes. you moy submit a reponse, but it is not required. You should tiy to submit any response to us, with a copy to 
the company. as soon os possble after the company makes its submission. This way. the Commission stoff will 
hove time to consider fully your submission before it issues its response. You should submit six paper copies of your 

~ 

ø 

I 



response. 

12: If the company Includes my shareholder proposal.n its proxy matrials, what information about me 11 Question' 


must it include along with the proposal itself? 

(1) The compony's proxy statement must include your name and address. as well as the number of the 
company's voting securities thot you hold. However, instead of providing thot information, the compony 
may instead include a stotement tht it wil provide the Information to shoreholders promptly upon 
receivng on orol or written request 

(2) The compony is not responsible for the contents of your proposal or supportng statement 

the compony includes In Its proxy statemnt resons why it believes shareholders
1m) Question 13: What con I do if 


shoud not vote In favor of my proposal, and I disagree wit some of it statements? 

III The compony may elec to Includ in its prox statement reasons why it beUev shareholders should votejust as 
agoinstyour propol. The compony is allowed to make arguments reflecng Its own point of view. 


you may express your own point of view in your proposal's supporting statement 

(2) Howevr. if you believe tht the company's opposition to your proposal contains materially false or 
misleading statements thot may violate our anti-fraud rule, §240.14o-9. you shoul promptly send to th 
Commisson stoff and the company a letter explainIng the reasns for your view. along with a copy of the 
company's statements opposing your proposal. To the extent possible, your letter should include specific 
factual information demonstrating the inaccuracy of the company's c1oims. Time permttng, you moy wih 
to try to work out your differences with th compony by yourself before contacting the Commission stoff. 

131 We require the company to send you a copy of its statements opposing your proposa before it moils its 
proxy moteriols, so thot you may bring to our attention any moter/olly false or misleading statements. under 
the following timefromes: 

you make revisions to Y9ur propol or suppong statement
m If our no-action response requires that 


as a conditon to requiring th compony to include it in its proxy materials. then the company must 
provide you with a copy of its opposition stotements no later thon 5 colendar da after the compony 
receivs 0 copy of your revised propësol; or 

Ii) In 011 other cases, the company must provide you with a copy of its opposition statements no Jater


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

t

I 
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Therisa Kreilein

1/-3(-200¡
Craig T. Beazer
Counsel, Corporate & Securities
General Electric Company
3135 Easton Turnpike
Fairfield, Connecticut 06828

Dear Mr. Beazer:

I have received your letter acknowledging my shareholder proposal and proof of share
ownership at Edward Jones from Dec 12,2003 to November 12,2007, and, at Raymond
James from April 23,2008 to November 7, 2008.

Your letter mentions this proof is deficient in demonstrating ownership for a period of
one year as of No v i 0, 2008 when I submitted the proposal.

Please find enclosed a written statement from Edward Jones, proof of requisite ownership
from Dec i 7,2003, to April 23, 2008, anl the transfer of these shares without sale to
Raymond James on April 23,2008.

Sincerely;7~~
Therisa Kreilein

*** FISMA & OMB Memorandum M-07-16 *** 
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700 Mare Centr Drive 
Sl. Loui. MO 63141-5818 
314-515-200 Ð 
ww.edW81"djones.oom 

EdardJones 

November 21, 20 

THERISA KREILEIN LCS. Ac&

FAMILY & INDIVIDUAL THERAPY MEDIATION 
50 N. RINKERS CREEK RD

SALEM. IN 47167 

RE: Veñfcation of De 

To whom It may concem: 

Edwrd Jo is comited to helpng our clents acieve their finanal gos whle ensring the confdetialty
and pnvacy of thr acnt infonnatlon. Purst to your reue, we can oofinn Gera elec shre were 
held in ths acc fro 12/17/2 unl th transer of 185 shre of Gera elecc to Raymon James on

042320. 
Our ofial acnt re ar ba on a mon-e st syem, whre th cuof is th las Friday of

las day of th month.
th month for Janua throug November. Only in Deber do we us th ac 


Statements ar genrated monthl when there ha ben acit tn th acnt otr than mo market

dividends; otherwse. only quaerly stements ar geraed Alh we cano provide verication of asts
as of a spifc day, we can pride you with th month acunt inonaton. 

q--
DWAYNE SIMMONS 
Vericaon of Det Spealist
31~51~(Phone)
an -49-(Fax) 

Edwrd Jo WILL no ac th asen of an of th ri~ts of an ao ow to an ot th th act

ow. Edd Jo wi no und any ara. man th 8(t of an acnt ower for th beeft or
protecon of any part other th the acc ow. 
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1050 Connecticut Avenue, N.W. Washington, D.C. 20036-5306 

(202) 955-8500 
www.gibsondunn.com 

rmueller(igibsondunn.com 

December 8, 2008 

Direct Dial Client No. 

(202) 955-8671 C 32016-00092 

Fax No. 

(202) 530-9569 

VIA HAND DELIVERY 
Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: Shareowner Proposal of Therisa Kreilein

Exchange Act of 1934-Rule 14a-8


Dear Ladies and Gentlemen: 

This letter is to inform you that our client, General Electric Company (the "Company"), 
proxy for its 2009 Annual Meeting of 

Shareowners (collectively, the "2009 Proxy Materials") a shareowner proposal (the "Proposal") 
intends to omit from its proxy statement and form of 


received from Therisa Kreilein (the "Proponent").and statement in support thereof 


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


. enclosed herewith six (6) copies ofthis letter and its attachments;


. fied this letter with the Securities and Exchange Commission (the


"Commission") no later than eighty (80) calendar days before the Company 
intends to fie its definitive 2009 Proxy Materials with the Commission; and 

. concurrently sent copies of this correspondence to the Proponent.


Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that

shareowner proponents are required to send companies a copy of any correspondence that the

proponents elect to submit to the Commission or the staff of the Division of Corporation Finance


the 

Rule 14a-8(k) and Staff 


(the "Staff'). Accordingly, we are taking this opportunity to inform the Proponent that if 


Proponent elects to submit additional correspondence to the Commission or the Staff with 

LOS ANGELES NEW YORK WASHINGTON. D.C. SAN FRANCISCO PALO ALTO LONDON 
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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respect to this Proposal, a copy of that correspondence should concurrently be furnished to the 
undersigned on behalf of 
 the Company pursuant to Rule 14a-8(k) and SLB 14D. 

THE PROPOSAL 

The Proposal reads, "This proposal recommends that all outstanding options are held for 
the life of 
 the employee." 

The "Whereas" paragraphs preceding the Proposal contain a number of statements 
regarding management of the Company, state that "Shareholders must mandate a set of 
regulations that immediately eliminate the pattern of 
 needing to acquire cash at usurious rates," 
refer to eliminating all of the Company's debt and conclude with the statement that: 

A robust business plan for (the Company) would require: 

1. All outstanding stock options held for life. 

2. All pay (Management, directors, employees) limited to that of Waren 
Buffet's ( sic) 2007 pay. 

3. Elimination of all debt in five years. 

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

BASES FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may be 
excluded from the 2009 Proxy Materials pursuant to: 

. Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent failed to establish her


eligibility to submit the Proposal; 

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


to be inherently misleading; and 

· Rule 14a-8(i)(7) because the Proposal pertains to the Company's ordinary 
business operations. 
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ANALYSIS 

i. The Proposal May Be Excluded under Rule 14a-8(b) and Rule 14a-8(t)(1) Because


the Proponent Failed to Establish the Requisite Eligibilty to Submit the ProposaL.


The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent 
did not substantiate eligibility to submit the Proposal under Rule 14a-8(b). Rule 14a-8(b)(1) 
provides, in relevant part, that "(i)n order to be eligible to submit a proposal, (a shareowner) 
must have continuously held at least $2,000 in market value, or 1 %, ofthe company's securities 
entitled to be voted on the proposal at the meeting for at least one year by the date (the 
shareowner submits) the proposaL." Staff 
 Legal Bulletin No. 14 specifies that when the 
shareowner is not the registered holder, the shareowner "is responsible for proving his or her 
eligibility to submit a proposal to the company," which the shareowner may do by one of the two 
ways described in Rule 14a-8(b)(2). See Section C.1.c, Staff 
 Legal Bulletin No. 14 
(July 13, 2001) ("SLB 14"). 

The Proponent submitted the Proposal to the Company via facsimile on 
November 1 0, 2008. See Exhibit A. The Company reviewed its stock records, which did not 
indicate that the Proponent was the record owner of suffcient shares to satisfy the ownership 
requirements of 
 Rule 14a-8(b). Although the Proponent included with the Proposal some 
documentary evidence of her ownership of 
 Company securities, she did not provide evidence 

Rule 14a-8(b).suffcient to demonstrate continuous ownership satisfyng the requirements of 


Specifically, the Proponent included with the Proposal two letters purporting to 
demonstrate her continuous ownership of 
 the Company's securities. The first letter, from 
Edward Jones Investments and dated November 12,2007 (the "Edward Jones Letter"), stated 
that the Proponent purchased 165 shares of the Company's common stock on 
December 12, 2003 and that the Proponent held these shares continuously through 
November 12,2007, the date of 
 the Edward Jones Letter. The second letter, from Raymond 
James & Associates, Inc. and dated November 7,2008 (the "Raymond James Letter"), stated that 
185 shares of 
 Company stock were transferred from Edward Jones to the Proponent's Raymond 
James & Associates account on April 
 23, 2008 and that the Proponent held these shares 
continuously through November 7,2008, the date of 
 the Raymond James Letter. Taken together, 
the Edward Jones Letter and the Raymond James Letter establish only that the Proponent 
continuously owned the requisite amount of Company securities from December 12,2003 to 
November 12, 2007 and from April 
 23, 2008 to November 7,2008, and do not establish that the 
Proponent continuously owned the requisite amount of 
 Company securties for the one-year 
period prior to her submission of 
 ProposaL. Specifically, the letters do not establish the

Proponent's ownership of the requisite amount of Company securities for the period between

November 12,2007 and April 
 23, 2008 and the period between November 7, 2008 and

November 10, 2008.
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Accordingly, the Company sought additional verification from the Proponent of her 
eligibility to submit the ProposaL. Specifically, the Company sent via United States Postal 
Service a letter addressed to the Proponent on November 21,2008, which was within 14 calendar 

the requirements of 
Rule 14a-8 and how the Proponent could cure the procedural deficiency; specifically, that a 
shareowner must satisfy the ownership requirements under Rule 14a-8(b) (the "Deficiency 

days of the Company's receipt of the Proposal, notifying the Proponent of 


the Deficiency Notice is attached hereto as Exhibit B. In addition, theNotice"). A copy of 


Rule 14a-8. The Deficiency Notice informed theDeficiency Notice included a copy of 


Proponent that the Edward Jones Letter and the Raymond James Letter did not demonstrate that 
the Proponent continuously owned the requisite number of Company securities for a period of 

the date the Proposal was submitted, as required under Rule 14a-8, and further 
stated: 
one year as of 


To remedy this defect, you must provide suffcient proof of your

ownership of the requisite number of Company shares as of the date you


may besubmitted your Proposal. As explained in Rule 14a-8(b), suffcient proof 


in the form of: 

your shares (usually a. a written statement from the "record" holder of 


the date the proposal was submitted, 
you continuously held the requisite number of Company shares for at least 
one year; or 

broker or a bank) verifying that, as of 


. if 
 you have filed with the (Commission) a Schedule 13D, Schedule 13G, 
Form 3, Form 4 or Form 5, or amendments to those documents or updated 
forms, reflecting your ownership of the requisite number of shares as of or 
before the date on which the one-year eligibility period begins, a copy of 
the schedule and/or form, and any subsequent amendments reporting a 
change in your ownership leveL. 

United States Postal Service tracking records indicate that the Deficiency Notice was received by 
the Proponent at 12:48 p.m. on November 25,2008. See Exhibit C. To satisfy the requirements 

Rule 14a-8(f), the Proponent's response to the Deficiency Notice, which must include 
satisfactory proof of continuous ownership, must be postmarked or transmitted electronically to 
the Company no later than December 9,2008, which is 14 calendar days from the date the 
Proponent received the Deficiency Notice. To date, the Proponent has not responded to the 
Deficiency Notice. We will supplement this letter after the 14 days have passed to confirm to the 

of 

whether the Company received a response to the Deficiency Notice.Staff 

Rule 14a-8(f) provides that a company may exclude a shareowner proposal if the 
proponent fails to provide evidence of eligibility under Rule 14a-8, including the continuous 
ownership requirements, provided that the company timely notifies the proponent of the 
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deficiency and the proponent fails to correct the deficiency within the required time. The 
Company satisfied its obligation under Rule 14a-8 in the Deficiency Notice to the Proponent, 
which stated: 

Rule 14a-8(b), including that the Proponent must. the ownership requirements of 


the requisite amount of 
Company shares for at least one year; 
provide evidence of her continuous ownership of 


. that the Company's stock records did not indicate that the Proponent was the


record owner of the requisite amount of Company shares; 

. the type of documentation necessary to demonstrate the Proponent's continuous


ownership under Rule 14a-8(b); 

. that the Proponent must reply to the Deficiency Notice no later than 14 calendar


days from the date the Proponent received the Deficiency Notice; and 

. that a copy of the shareowner proposal rules set forth in Rule 14a-8 was enclosed.


The ownership information provided by the Proponent fails to meet the requirements set 
out in Rule 14a-8(b)(1) to substantiate that the Proponent is eligible to submit the ProposaL.


Specifically, the Edward Jones Letter and the Raymond James Letter do not demonstrate the

Proponent's continuous ownership of the requisite number of Company shares for the one-year

period as ofthe date the Proposal was submitted to the Company.


The Staff has previously allowed companies, in circumstances similar to the instant case, 
to omit shareowner proposals pursuant to Rules 14a-8( f) and 14a-8(b) where the proof of 
ownership submitted by the shareowner failed to specifically establish that the shareowner held 
the requisite amount of the company's securities continuously for one year as of the date the 
proposal was submitted. See Pall Corp. (avaiL. Sept. 20, 2005) (permitting the exclusion of a 
shareowner proposal where the proponent had "failed to supply support suffciently evidencing 
that it satisfied the minimum ownership requirement continuously for the one-year period as of 
the date it submitted the proposal"); International Business Machines Corp. (avaiL. Jan. 7,2004) 
(concurrng in the exclusion of a shareowner proposal where the proponent did not provide

"support suffciently evidencing that she satisfied the minimum ownership requirement

continuously for the one-year period"); Moody's Corp. (avaiL. Mar. 7, 2002) (concurrng in the 
exclusion of a shareowner proposal where the proponent did not supply support suffcient to 
demonstrate continuous ownership of the requisite number of shares for the one-year period prior 
to the date the proponent submitted the proposal). 

has previously made clear the need for precision in the context of 
demonstrating a shareowner's eligibility under Rule 14a-8(b) to submit a shareowner proposaL. 
SLB 14 provides the following: 

Moreover, the Staff 
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If a shareholder submits his or her proposal to the company on June 1, does a 
statement from the record holder verifying that the shareholder owned the 
securities continuously for one year as of May 30 of 
 the same year demonstrate 
suffciently continuous ownership of the securities as of the time he or she 
submitted the proposal? 

No. A shareholder must submit proof from the record holder that the shareholder 
continuously owned the securities for a period of one year as of the time the 
shareholder submits the proposaL.


Accordingly, the Staff 
 has consistently permitted companies to omit shareowner 
proposals when the evidence of ownership submitted by a proponent covers a period of time that 
falls short of the required one-year period prior to the submission of 
 the proposaL. For example, 
in International Business Machines Corp. (avaiL. Dec. 12,2007), the Staff concurred with the 
exclusion of a shareowner proposal where the proponent submitted a broker letter dated four 
days before the proponent submitted its proposal to the company. See also, Wal-Mart Stores, 
Inc. (avaiL. Feb. 2, 2005) (concurrng with the exclusion of a shareowner proposal where the 
proposal was submitted December 6, 2004 and the documentary evidence demonstrating 
ownership of 
 the company's securities covered a continuous period ending November 22,2004); 
AutoNation, Inc. (avaiL. Mar. 14, 2003) (concurrng with the exclusion of a shareowner proposal 
where the proponent had held shares for two days less than the required one-year period); Gap, 
Inc. (avaiL. March 3,2003) (concurrng with the exclusion of a proposal where the date of 
submission was November 27,2002 but the documentary evidence of 
 the proponent's ownership 
ofthe company's securities covered a two-year period ending November 25,2002). 

Consistent with the precedent cited above, the Proposal is excludable because the 
Proponent has not suffciently demonstrated that she continuously owned the requisite number of 
Company shares for the one-year period prior to the date she submitted the Proposal, as required 
by Rule 14a-8(b). Accordingly, the Company may exclude the Proposal under Rule 14a-8(b) 
and Rule 14a-8(f)(1). 

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


Impermissibly Vague and Indefinite so as to be Inherently Misleading. 

As stated above, the Proposal reads, "This proposal recommends that all outstanding 
options are held for the life ofthe employee." However, this language in itself 
 is vague. First, it 
is unclear whether the "proposal" represents a recommendation that the Company take some 
action with respect to all outstanding options or instead represents a general statement of investor 
sentiment addressed to the Company's option-holders. In addition, it is unclear what it would 
mean for an option to purchase Company stock to be "held for life." That is, it could mean that 
all stock options owned by employees (which options typically have a ten year maximum term) 
would have to be held as options and could never be exercised, or it could mean that the options 



GIBSON, DUNN &CRUTCHERLLP 

Office of Chief Counsel 
Division of Corporation Finance 
December 8, 2008 
Page 7


should be amended to provide a term that extends as long as an employee's life. The statement 
in context also is vague, in that an earlier reference in the supporting statement to holding stock 
options for life is only one element of a three-pronged "robust business plan" addressed in the 
supporting statement. 

Rule l4a-8(i)(3) allows the exclusion of a shareowner proposal if 
 the proposal or 
supporting statement is contrary to any ofthe Commission's proxy rules or regulations, including 
Rule 14a-9, which prohibits the making of 
 false or misleading statements in proxy soliciting 
materials or the omission of any material fact necessary to make statements contained therein not 
false or misleading, and Rule 14a-5, which requires that information in a proxy statement be 
"clearly presented." The Staff 
 has consistently taken the position that vague and indefinite 
shareowner proposals are 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"). Moreover, a proposal is 
suffciently vague and indefinite 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 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"). 

The Staff has applied this long line of precedent to shareowner proposals concerning 
compensation practices (including the use of stock options) and has regularly concurred with the 
exclusion of such proposals under Rule 14a-8(i)(3) where aspects of the proposals created 
ambiguities that resulted in the proposals being vague or indefinite. For example, in Otter Tail 
Corp. (avaiL. Jan. 12,2004), the Staff allowed the exclusion of a proposal that would have 
changed "future executive salar and stock option plans. . . to limit any benefits for either salary 
or stock options for 5 years," but failed to define certain terms or to address the scope and 
methods of 
 implementing such changes. Likewise, in Eastman Kodak Co. (Kuklo) (avaiL. 
Mar. 3, 2003), the Staff allowed the exclusion of a proposal that would have capped executive 
salaries at $1 milion "to include bonus, perks (and) stock options," but gave no indication of 
how options were to be valued and failed to define various terms or otherwise provide guidance 
on implementation of 
 the proposaL. See also General Electric Co. (Newby) (avaiL. Feb. 5,2003) 
(allowing exclusion of a proposal requiring shareowner approval for "all compensation for 
Senior Executives and Board members not to exceed more than 25 times the average wage of 
hourly working employees"); General Electric Co. (avaiL. Jan. 23, 2003) (allowing exclusion of 
a proposal seeking "an individual cap on salaries and benefits of one milion dollars for G.E. 
offcers and directors."). 
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In International Business Machines Corp. (avaiL. Feb. 2, 2005), the proposal at issue 
urged that "the offcers and directors responsible" for IBM's reduced dividend payment have 
"their pay reduced to the level prevailing in 1993" when the change occurred. IBM argued that 
there were at least three different ways to interpret the proposal, with each interpretation giving 
rise to different results, but IBM had "no way to interpret the intent of the (p )roponent with any 
degree of certainty, and such intent (could not) be gleaned anywhere from the language of the 
(p)roposal or the preamble thereto." The Staff concurred with IBM's view that the proposal 
could be excluded under Rule 14a-8(i)(3), as vague and indefinite. 

The Proposal here fails to define or even address what it would mean to require a stock 
option to be "held for life." The Proposal does not provide guidance for implementing such a 
request, such as whether amendments or changes to existing compensation agreements or plans 
would be necessary, or how these changes would intersect with the Proponent's envisioned 
"robust business plan." Additionally, the "Whereas" paragraphs preceding the Proposal are 

the ProposaL. In short, 
neither the Company's shareowners nor its Board of Directors would be able to determine with 
any certainty what actions the Company would be required to take in order to comply with the 
ProposaL. Similar to the Staffs findings on numerous occasions, the Company's shareowners 
"cannot be expected to make an informed decision on the merits of the Proposal without at least 
knowing what they are voting on." The Boeing Corp. (avaiL. Feb. 10,2004); see also Capital 
One Financial Corp. (avaiL. Feb. 7,2003) (excluding a proposal under Rule 14a-8(i)(3) where 
the company's shareowners "would not know with any certainty what they are voting either for 

rambling and appear to be generally irrelevant to the subject matter of 


or against."). Accordingly, we believe that as a result of the vague and indefinite nature of the 
Proposal, the Proposal is impermissibly misleading and, thus, excludable under Rule 14a-8(i)(3). 

III. The Proposal May Be Excluded under Rule 14a-8(i)(7) Because It Deals with


Matters Related to the Company's Ordinary Business Operations (Employee 
Compensation). 

Rule 14a-8(i)(7) provides that a company may omit a proposal from its proxy materials if 
it "deals with a matter relating to the company's ordinary business operations." The 
Commission has stated that the general policy underlying the ordinary business exclusion is "to 
confine the resolution of ordinary business problems to management and the board of directors, 
since it is impracticable for shareholders to decide how to solve such problems at an annual 
shareholders meeting." Exchange Act Release No. 40018 (May 21, 1998) ("1998 Release"). In 
the 1998 Release, the Commission noted that one of 
 the central considerations underlying this 
policy is that "(c)ertain tasks are so fundamental to management's ability to run a company on a 
day-to-day basis that they could not, as a practical matter, be subject to direct shareholder 
oversight." 1998 Release. "The second consideration relates to the degree to which the proposal 
seeks to 'micro-manage' the company by probing too deeply into matters of a complex nature 
upon which shareholders, as a group, would not be in a position to make an informed judgment." 
1998 Release. For the reasons discussed below, we believe that the Proposal is excludable under 
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Rule 14a-8(i)(7) because the Proposal relates to employee compensation, which implicates the 
Company's ordinary business operations. 

The main thrst of the Proposal appears to be the Proposal's final sentence, asking that all 
the employee." The Company has optionsoutstanding stock options "be held for the life of 


outstanding under a number of equity compensation plans. Currently, options granted by the 
Company are held by senior executive officers and directors as well as a large number of 
employees who are neither executive offcers nor directors ofthe Company. Thus, the Company 
uses stock options to compensate the Company's general workforce as well as the Company's 
senior executive offcers and directors, and any recommendation or action with respect to 
outstanding options would affect the compensation of executive and non-executive employees 
alike. 

A proposal seeking to set terms of stock options applicable to all employees falls within 
the scope of general compensation matters, and the proposal may be excluded on that basis. The 
Commission has stated that proposals involving "the management of the workforce, such as the 
hiring, promotion, and termination of employees," relate to ordinary business matters. 1998 

Legal Bulletin No. 14A (July 12, 2002) ("SLB 14A") clearly setsRelease. In addition, Staff 


proposals dealing with equity or cash compensation, 
stating, "Since 1992, we have applied a bright-line analysis to proposals concerning equity or 
cash compensation: We agree with the view of companies that they may exclude proposals that 
relate to general employee compensation matters in reliance on (R)ule 14a-8(i)(7) . . . ." 

forth the Staffs bright-line analysis of 


The Staffhas consistently applied this view by taking the position that shareowner 
proposals relating to general employee compensation issues, as distinguished from proposals 
addressing the compensation of senior executives and directors, fall within a company's ordinary 
business operations and are, therefore, excludable under Rule 14a-8(i)(7). In a number of these 
precedents, the proposal - like the Proposal here - was aimed at the terms of equity 
compensation granted to employees. See, e.g., Pfizer Inc. (avaiL. Jan. 29, 2007) (allowing 
exclusion of a proposal requesting that the board cease to grant stock options to any employees); 
Amazon.com, Inc. (avaiL. Mar. 7, 2005) (concurrng in the exclusion under Rule 14a-8(i)(7) of a 
request that the board adopt and disclose a new policy on equity compensation and cancel a 
certain equity compensation plan potentially affecting all employees); Sempra Energy (avaiL. 
Mar. 5,2003, Dec. 19,2002 and Jan. 30,2001) (concurrng in exclusion under Rule 14a-8(i)(7) 
of a proposal seeking to limit grants of stock options and derivatives for both "offcers and 
employees"); ConAgra Foods, Inc. (avaiL. June 8, 2001) (concurrng with exclusion of a proposal 
seeking to amend the exercise price, vesting and other terms ofConAgra's employee stock 
option plan). 

The Proposal expressly states that it would apply to all stock options held by employees. 
Because the Proposal's discussion of compensation does not exclusively address executive 
compensation, the Proposal does not raise the kind of significant social policy issue related to 

http:Amazon.com
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executive compensation contemplated by the Staff under this exception. See Reliant Resources,


Inc., (avaiL. Mar. 18,2004) (concurrng in the exclusion of a proposal under Rule 14a-8(i)(7) 
requesting a change in an executive compensation policy but not limited to addressing executive 
compensation). The Proposal is therefore not exempt from exclusion under Rule 14a-8(i)(7). 

While the Staff 
 has permitted a proponent to modify a proposal to clarify whether it 
focuses on executive compensation where "it is unclear whether the proposal focuses on senior 
executive compensation or director compensation, as opposed to general employee 
compensation. . . .," SLB 14, the Proposal is perfectly clear in its focus on "all outstanding 

the employee." Immediately before this language, the 
supporting statement likewise makes no attempt to separately address compensation of 
executives from other employees, but rather groups "Management, directors, employees" 
together into one group. Thus, consistent with the Staffs precedent, the Proposal should be 
excluded under Rule 14a-8(i)(7) because it specifically addresses general compensation matters. 

options" being held for the life "of 


To the extent that the Proposal is viewed as encompassing the implementation of a 
specific "robust business plan," the Proposal states that such a plan would require that "all pay" 
of Company employees be limited to the "2007 pay" of Warren Buffett. As with the language in 
the Proposal addressing "all outstanding options," this language likewise addresses general 
compensation policies applicable to non-executive employees. By limiting any individual 

Warren Buffett in 2007, this language also implicates 
ordinary business matters. Thus, under the policy set forth in SLB 14A, supra, this language, if 
viewed as part ofthe Proposal, also results in it being excludable under Rule 14a-8(i)(7) because 
it specifically addresses general compensation matters. 

employee's compensation to that of 


CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it

will take no action if the Company excludes the Proposal from its 2009 Proxy Materials. 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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Ifwe can be of 
 any further assistance in this matter, please do not hesitate to call me at 
(202) 955-8671 or Craig T. Beazer, the Company's Counsel, Corporate & Securities, at 
(203) 373-2465. 

Sincerely,~cJ ~ 
Ronald O. Mueller 

ROM/als 
Enclosures 

cc: Craig T. Beazer, General Electric Company


Therisa Kreilein 

i 00557500_5.00C 
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I Therlsa Kreilein or my representative Myron Kreilein would like to present the attaohed

shareholder proposal at the annual GE 2009 shareholders meeting. I intend to hold my G€ stock
beyond the day of the shareholders meeting. If you (GE) choose to correspond, please send any
correspondence relating to this proposal to. the P.O. box mentioned above by regular mail!$o as
not to present an inconvenience to me durìng normal working hours.

Th.inks and best regards

- Therìsa Krellien~~
.....

",' .

. .
. .

,':. .,'. .

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



Whereas; 
According to the book "All The Money In The World. .." GE reported 90% eaings 

growth for the years 1996 - 2001 by under fuding its insurance reserves. Had the 
insurance reserves been correctly funded, earnings would have grown less than 6%. 
Following 2000, GE added ten bilion to the ínsurallce reseres to meet its obligations) 
more then the net income-.;. . for... Yi q3:-: - ,~ Ths enabled shareholders "in the 
know" as former CEO JaclfWelch to appear on the Forbes 400 list. Jeff Imelt cashed 
in many millons also because oftemporal'Y unstanable valuation. Years later GE


valuation dropped to nearly one third of2000 levels. This was in par because GE¡fnnded 
the insurance reserves at the expense ornet earnings followig the tiniely sale of stOCk by 
Jack and Jeff. Laws and regulations do not prevent GE from cooking the books fot much 
of its earnings and evading disclosure. 

Today' g economy is exciting for those who a.re debt free on their homes and businesses, 
and have cash to spare. Berkshire Hathaway loans money to GE at usurious rates j'n a 

2000 levels.prefe1ïed status instead ofpmcha.sing our open market shares at one thd of 


Basic equities prudence is to invest with money not needed for five or more years. GE's 
purchases of stock paying $40.00 to $60.00, then diluting at approximately hal:fo one 
third ofthis price has been tened as smart, prudent, long term planning. TIs 
iluminates how management has come to believe their own very stupid lies. The 
combined insi.ght ofinanagement, board, and offcers did not prevent the need for GE to 
complete such devastating margin calls. Management failed to acknowledge this (li; the 
biggest blun.der in the history of GE, and has not published any conective action p1ia.n. 

is by itself no more guarantee of prudentManagements own. owm.:rsmp of shares 


lei:tdersmp than someone foreclosing on their home from excessive leverage. Ex.amples 
ofGuteliberg's printing press leading him. to barkruptcy, serve to ilustrate that well 
meanng, taented and. iie:fuJ contrbutions caii go awry financially. Shareholders rtltlst

needing to acquire
mandate a set ofregui~itions that imediately eliminate the pattern of 


cash at usurious rates. As GE has committed to retuining one half ofuet earnings as 
dividends, the remaining earîngs could be dìvided eqiiaUy to be invested in shar.e 
repurchases, acquisitions, total market index fund, and cash investments. Tlús busÎJ1ess 
model would in all likelihood survive any future economic condition once it has 
eliiní:n~ited all its debt. Eliminating aU ofGE's debt, may show a tempora decline 111 
earings. This however may improve valuation as our PE ratio was 60 when the pl.iblic 
believed reported earnings numbers. A robust business plan for OE would. require: 
1) All outstanding stock options held for life.


2) All pay (Má11agement, directors, employees) limited to that ofWarre.n Buffet's


2007 pa.y, 
3) Elimination of all debt in five years. 
This proposal recommel1ds that all outstanding options are held for the life oftlie 
employee. 

,",. '.'


. .

. .' ,"
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RAOND JAMS
J;irny Sull¡vi:

Senior Vice !"reident. InV£!lrncnis
JèIey.SI.i1livll €I RaymOI'Jame!.com

Re: Therisa Krilein OR Stock

Date: November 7, 2008

To Whom It May Concer:

This leter is to verfY tha.t Thia Kreilein has and continues to own 185
shares of GE stock as of November 7.2008. The GE stock on April 23, 2008
was transfered frm Edward Jones to her Raymond James & Associates

account, with James M Su.mva as Financi Investor.

Please accet this letter as verification of own(:hip of the Genal Electric
stock as per requested by Thensa KreileIn the Raymond James & Assoiate
account owner.

Sinc~rely,

0- - .
James M Su1lJvan
Senior Vice President. Investments
242 State Rd 60 E
PO Box 219
Mìtchell, IN 47446

(812)849-2670

Raymnd Jams & Assia1s, Inc.
MQrn N\w York stk ~"flgoSfPC

:¿42 stlt Roàd 60 ea$l · Mil.rnl, IN 41446

a12-849-2670 ~ Toll Free 886-797-3710 · Fax 812-849-:;430

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



Nov 10 2008 2: 14PM
~WM lGDel RaIl, P'.l
1'7 "iirth Sid OrpuhlW $i\I1C rn'fftiim Rlpriiiv

S:l~. TN 47167

t' 12) 113 -4757

p.4

Ed dJones

November 12, 2007

'Edw&r4 D. Jon.. & C'. euiitodian
PBO Therisa Kreillin

AT~N: Myren Kre11e1n

On 12/12/2003 Tberisa xre~lein purchased 165 shares of
Cenei:al lUl!cl:riç Co_on stocle. l.hese shares were held
cont1nuously and never sold since 12/12/2003.

TOday her' General Electric CQQqon Stock 1ø equal to
. 183 _ 4 408' .hares wh1eh are baing held 1n her rRA aceoun
a t Edward Jones.

Please accept this ietter 4S conf1~aLton of her Genere
Electric boldings as we have been raquested by the
~wnt owr to f~rDish this iDfo~tion to you.

~!:~nt.
P.O. Sox 372 .
Salem, IN' 47167
8t 2-eS3-4757

*** FISMA & OMB Memorandum M-07-16 *** 
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Craig T. Beazer
Counsel, Corporate & Securities

General Electric Company
3135 Easton Turnpike
Fairfield. Connecticut 06828

T: 2033732465
F: 203373 3079
CraiQ.Beazer(gqe.com

November 21, 2008

VIA OVERNIGHT MAIL
Therisa Kreilein

Dear Ms. Kreilein:

I am writing on behalf of General Electric Co. (the "Company"), which received on
November 10. 2008 your shareowner proposal regarding outstanding stock options for
consideration at the Company's 2009 Annual Meeting of Shareowners (the "Proposal").

Securities and Exchange Commission ("SE(,) regulations require us to bring certain
procedural deficiencies to your attention. Rule 14a-8(b) 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 you are the record owner
of sufficient shares to satisfy this requirement. In addition, the proof of ownership letters
submitted on your behalf do not satisfy Rule 14a-8's ownership requirements as of the date
that the proposal was submitted to GE. Specifically, the letters from Edward Jones and
Raymond James attempting to verify your ownership of GE shares do not establish that you
continuously owned the requisite number of shares for a period of one year as of the date
that the proposal was submitted. which appears to be November 10,2008. The proof of
ownership that GE received from Edward Jones establishes ownership of the requisite
number of shares from the period between December 12. 2003 until November 12. 2007. the
date of the letter from Edward Jones. The proof of ownership that GE received from
Raymond James establishes ownership of the requisite number of shares from April 23, 2008
until November 7, 2008. the date of the Raymond James letter. Accordingly, these letters do
not demonstrate that you continuously owned the requisite number of shares for a period of
one year as of November 10, 2008, the date that it appears the proposal was submitted.

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



To remedy this defect, you must provide sufficient proof of your ownership of the 
requisite number of Company shares as of the date you submitted your Proposal. As 
explained in Rule 14a-8(b), sufficient proof may be in the form of: 

. a written statement from the "record" holder of your shares (usually 0 broker or a


bank) verifying that, as of the date you submitted your letter to the Company, you 
continuously held the requisite number of Company shares for at least one year; 
or 

. if you have filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or


Form 5, or amendments to those documents or updated forms. reflecting your 
ownership of the requisite number of shares as of or before the date on which the 
one-year eligibility period begins, a copy of the schedule and/or form, and any

leveL. 
subsequent amendments reporting a change in your ownership 


The SEes rules require that any response to this letter be postmarked or tronsmitted 
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 
06828. Alternatively, you may send your response to me via facsimile at (203) 373-3079 or 
via e-mail atcraiq.beazer(gqe.com. 

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

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


Sincerely, 

t?7~A-
Craig T. Beazer 

Enclosure 

http:atcraiq.beazer(gqe.com


Shareholder Proposals - Rule 140-8 

§240.14a-8. 

This section addresses when a company must include 0 shareholder's proposal in its proxy statement and identify the 
proposal in its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in order to 
have your shareholder proposal included on a company's proxy cord, 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 company is 
permitted to exclude your proposal, but only after submitting its reosons to the Commission. We structured this section In 0 
question-and-answer format so that it is easier to understand. The references to "you" are to a shareholder seeking to 
submit the proposaL.


101 Quest/on 1: Whot Is 0 proposal? 
A shareholder proposal is your recommendation or requirement that the company and/or its board of directors 
toke action. which you intend to present at a meeting of the company's shareholders. Your proposal should state 
as clearly as possible the course af action that .you believe the company should follow. If your proposal is placed on 
the company's proxy cord, the company must also 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 refers both to your proposal. and to your corresponding statement in support of your 
proposal (if anyl. 

(bl Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company thot I am eligible? 

(11 In order to be eligible to submit a proposal; you must hove continuously held at least $2,000 in market


value, or 1%. of the company's securities entitled to be voted on the proposal at the meeting for ot least one 
year by the date you submit the proposaL' You must continue to hold those securities through the dote of 
the meeting. 

(2) If you are the registered holder of your securities, which means that your nome oppears in the company's 
records as 0 shareholder, the company can verify your eligibility on its own. although youwil stil have to 
provide the company with a written statement that you intend to continue to hold the securities through 
the dote of the meeting of shareholders. However, if like many shareholders you are not a registered holder. 
the company likely does not know that you are a shareholder, or how many shares you own. In this case, at
the time you submit your proposal. you must prove your eligibilty to the company in one of two ways: 

ii The first way is to submit to the company a written statement from the "record" holder of your


securities/usually a broker or bonk) verifying that, at the lime you submitted your proposal, you 
continuously held the securities for at least one year. You must also include yaur own written 
stotem,~nt that you intend to continue to hold the securities through the dote of the meeting of 
shareholders; or 

(iil The second way to prove ownership opplies only if you have filed a Schedule 130 1§240.13d-10l), 
Schedule 13G (§240.13d-1021. Form 3/§249.103 ofthis chapterl, Form 4/§249.104 of this chapterl 
and/or Form 5/§249.10S of this chapterl, or amendments to those documents or updated forms, 
reflecting your ownership of the shares as of or before the date on which the one-year eligibility 
period begins. If you have fied one of these documents with the SEe, you may demonstrate your 
eligibilty by submitting to the company: 

/AI A copy of the schedule and/or form, and any subsequent amendments reportng a change in 
your ownership level; 

(61 Your written statement that you continuously held the required number of shores for the one
year period as of the date of the statement; and 

iei Your written statement that you intend to continue ownership of the shores through the dote of


the company's annual or special. meeting. 

Ie) Question 3: How many proposals may I submit?


Each shareholder may submit no more thon one proposal to a company for a porticulor shareholders' meeting. 

Idl Question 4: How long can my proposal be?


The proposal, induding.any accompanying supportng statement, may not exceed 500 words. 

Ie) Question 5: What is the deadline for submitting a proposal?


(1) If you are submittng your proposal for the compo 	 ny's annual meeting, you can in most cases find the
deadline in lost year's proxy statement However, if the company did not hold an annual meeting last year. 
or has changed the date of its meeting for this year more than 30 days from lost year's meeting. you can 

': 

F 

Ii 
g 



usually find the deadline in one of the compony's quarterly reports on Form 1O-Q (§249.308a of this chapterl 
or 10-Q56 (§249.308b of this chapter), or in shareholder report of Investment companies under §270.30d-l 
of this chapter of the Investment Company Act of 1940. In order to avoid controversy, shareholders should 
submit their proposals by means, Including electronic means, that permit them to prove the date o( delivery. 

(21 The deadline is calculated in the fol/owing manner if the proposal is submitted for 0 regularly scheduled 
I.	 onnual meeting. The proposal must be received ot the company's principal executive offices not less thon 

120 calendar days before the dote of the company's proxy statement released to shareholders in 
connection with the previous year's annucil meeting. However, if the company did not hold an annual 
meeting the previous year, or if the dote of this year's annual meeting has been changed by more than 30 
days from the dote of the previous year's meeting, then the deadline is a reasonable time before the 
company begins to print and moil its proxy materials. 

13) If you are submittng your proposol for 0 meeting of shareholders other than a regularly scheduled annual


meeting. the deadline is a reasonable time before the company begins to print and moil its proxy materials. 

III Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers to 
Questions i through 4 of this section? 

(11 The company may exclude your proposal, but only after it has notified you of the problem, and you have 
foiled adequately to correct it. Within 14 calendar days of receiving your proposal, the compony must notify 
you In writing of any procedural or eligibilty deficiencies, as well as of the time frame for your response. 
Your response must be postmarked, or transmitted electronically, no later than 14 doys from the dote you 
received the company's notification. A company need not provide you such notice of a deficiency if the 
deficiency cannot be remedied, such as if you fail to submit 0 proposal by the company's properly 
determined deadline. If the company intends to exclude the proposal. it wil later have to make a 
submission under §240.14a-8 and provide you with a copy under Question 10 below, §240.14a-8ljl. 

(2) If you fail in your promise to hold the required number of securities through the dote of the meeting of


shareholders, then the company wil be permitted to exclude all of your proposals from its proxy mote 

rials

for any meeting held in the following two colendar years. 

(g) Question 1: Who has the burden of persuading the Commission or its staff that my proposal can be excluded? 
Except os otherwise noted. the burden is on the company to demonstrate that it is entitled to exclude a proposol. 

Ihl Question 8: Must I appear personally at the shareholders' meeting to present the proposal?


(1) Either you. or your representative who is qu¿ìifèd under stote low to present the proposal on your beholf,


must attend the meeting to present the proposaL. Whether you ottend 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 state low procedures for attending the meeting and/or presenting yourproposaL. .

12) If the company holds its shareholder meeting in whole or in part via electronic media, and the company 
permits you or your representative to present your proposal via such media, then you may appear through 
electronic media (other than traveling to the meeting to appear in person. 

(3) If you or your qualified representative foil to appear and present the proposal, without good cause, the t¡ 

com pony wil be permitted to exclude 011 of your proposals from its proxy materials for any meetings held in 
the following two calendar years. 

Ii) Question 9: If I have complied with the procedural requirements, on what other bases may a company rely to


exclude my proposal? 

111 Improper under state law; If the proposal is not a proper subject for action by shareholders under the laws 
of the jurisdiction of the company's organization; 
Note to paragraph W(ll: Depending on the subject motter, some proposals ore not considered proper under 
state law if they would be binding on the company if approved by shareholders. In our experience, most 
proposals that are cost as recommendations or requests that the board of directors toke specified action 
are proper under state law. Accordingly, we wil assume that a proposal drafted as a recommendation or 

í€
suggestion is proper unless the company demonstrates otherwise.	 F 

121 Violation of law, If the proposal would. if implemented. couse the company to violate any state, (ederal. or 
foreign low to which it is subject; .


Note to paragraph (i)(21: We wil not apply thisnasis for exclusion to permit exclusion of a proposal on 
grounds that it would violate foreign low if compliance with the foreign law would result in a vlolotion of any 
state or federal low. 

13! Violation of proxy rules; If the proposal or supporting stotement is contrary to any of the Commission's proxy


I 



rules, including §240.14a-9, which prohibits materially false or misleading statements in proxy soliciting 
materials; 

(4) Personal grievance; special interest: If the proposol 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 shareholders at large; 

(5) Relevance: If the proposal relates to operations which account for less thon 5 percent of the company's


total ossets at the end of its most recent fiscal year, and for less than 5 percent of its net earnings and gross 
sales for its most recent fiscal year, and is not otherwise signifcantly related to the company's business; 

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

(7) Management functions: If the proposal deals with 0 matter relating to the company's ordinary business 
operations; 

(8) Relates to election: If the proposal relates to on election for membership on the company's board of directors 
or analogous governing body; 

(9) Conflcts with company's proposal: If the propošal directly conflcts with one of the company's own


proposals to be submitted to shareholders at the same meeting; 
Note to paragraph (i)(9): A company's submission to the Commission under this section should specify the 
points af conflct with the company's proposal. 

(101 Substantially implemented: If the company has already substantially implemented the proposal; 

(11) Duplication: If the proposal substantially duplicates another propasal previously submitted to the company 
by another propònent that wil be included in the company's proxy materials for the same meeting; 

(12) Resubmissions: If the proposal deals with substantially the some subject matter as another proposal or 
proposals that has or have been previously included in the company's proxy materials within the preceding 
5 calendar years. a company may exclude it from its flroxy materials for any meeting held within 3 calendar 
yeors of the last time it was included If the proposal received: 

(il Less than 3% of the vote if proposed once within the preceding 5 calendar years;


(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the


preceding 5 calendar years; or 

Iiii) Less than 10% of the vote on its last submission to shareholders if proposed three times or more 
previously within the preceding 5 calendar years; and 

(131 Specific amount of dividends: If the proposal r~,I~tes to specific amounts of cosh or stock dividends. 

ui Question 10: What procedures must the company follow if it intends to exclude my proposal? 

(1) If the company intends to exclude a proposal from its proxi materials, it must fie its reasons with the 
Commission no later than 80 calendar days before it fies its definitive proxy statement and form of proxy 
with the Commission. The company must simultaneously provide you with a copy of its submission. The 
Commission stoff may permit the company to make its submission later than 80 days before the company 
fies its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing 
the deadline. 

(21 The company must file six paper copies of the following: 

iiI The proposal;


(iii An explanation of why the company believes that it may exclude the proposaL. which should. if 
possible, refer to the most recent applicable authority, such as prior Division letters issued under therule; and .


(ill A supporting opinion of counsel when such reasons are bosed on matters of state or foreign law. 

(k) Question 11: May i submit my own statement to the Commission responding to the company's arguments?


Yes, you may submit 0 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 submission. This way, the Commission staff will 

E¡ 

i.~ 
~ 
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have time to consider fully your submission before it issues its response. You should submit six paper copies of your I 



response. 

(I) QuestIon 12: If the company Includes my shareholder proposal. in its proxy materials, what informotion about me


must it include alon9 with the proposal itself? 

(1) The company's 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 that information, the company 
may instead include a statement that it wil provide the information to shareholders promptly upon 
receiving on oral or written request 

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

1m) Question 13: What can I do if the company includes In its proxy statement reasons why it believes shareholders 
should not vote in favor of my proposal. and i disagree with some of its statements? 

(1) 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 moke arguments reflecting its own point of view,just as 
you may express your own point of view in your proposal's supporting stotemenl 

(2) However. if you believe that the compony's opposition to your proposal contoins materially false or 
misleading statements thot may violate our anti-fraud rule, §240.14a-g. 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 opposing your proposaL. To the extent possible. your letter should include specific 
factual information demonstrating the inaccuracy af the company's claims. Time permitting, you may wish 
to try to work out your differences with the company by yourself before contacting the Commission stoff. 

(3) We require the company to send you a copy of its statements opposing your proposal before it mails its 
proxy materials, so that you may bring to our attention any materiolly false or misleading statements. under 
the following timefromes: 

(i If our no-action response requires that you make revisions to yçiur proposal or supporting statement


as a condition to requiring the company to include it in its proxy materials. then the company must 
provide you with a copy of its opposition statementS no later than 5 calendar doys after the compony 
receives a copy of your revised propõsal; or 

Iii! In all other cases, the company must provide you with a copy of its opposition stotements no later 
than 30 calendar days before its files definitive copies of its proxy statement and Form of proxy under 
§240.14o-6. 

I 
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